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APPLICATION OF BROADVOX-CLEC, LLC

FOR AUTHORITY TO PROVIDE RESOLD AND FACILITIES-BASED

LOCAL EXCHANGE AND INTEREXCHANGE SERVICE

Broadvox-CLEC, LLC ("Broadvox-CLEC" or "Applicant"), pursuant to S.C. Code Ann. §
56-9-280(B)' and Section 253 of the Telecommunications Act of 19962, respectfully submits
this Application for Authority to Provide Resold and Facilities-Based Local Exchange and
Interexchange Service ("Application") in the State of South Carolina and for local service

offerings to be regulated in accordance with procedures authorized for NewSouth

Communications in Order No. 98-165 in docket No. 97-467-C; and for interexchange service
offerings to be regulated in accordance with procedures established for alternative regulation in

Order Nos. 95-1734 and 96-55 in Docket No. 95-661-C.

'as amended by Act No. 354, signed by the Governor on June 6, 1996.

2Telecommunications Act of 1996, 47 U.S.C. § 253 (1996).



Broadvox-CLEC intends to offer interexchange service to both business and residential
customers throughout the state. Applicant intends to provide local exchange service to
customers located in non-rural local exchange carriers’ service areas of South Carolina.
Should its Application be granted, Broadvox-CLEC plans to commence offering service
immediately upon the establishment of the appropriate and necessary resale arrangements with
the incumbent Local Exchange Carriers ("LECs"). Applicant will be negotiating an
interconnection/resale agreement with BellSouth Telecommunications, Inc. d/b/a AT&T South
Carolina (“AT&T?”) to provide local service. Applicant intends to utilize incumbent local
exchange carriers in the Proposed Service Area and other equivalent providers as its underlying
interexchange carriers.

Approval of this Application will promote the public interest by increasing the level of
competition in the South Carolina telecommunications market. Ultimately, competition will
compel all telecommunications service providers to operate more efficiently and pass the
resultant cost savings on to consumers. In addition, as a result of competition, the overall
quality of local exchange and interexchange service will improve.

In support of its Application, Broadvox-CLEC states as follows:

I. Introduction

1. The name and address of the Applicant are:
Broadvox-CLEC, LLC
1228 Euclid Avenue, Suite 390
Cleveland, Ohio 44115

2. All correspondence, notices, inquiries and other communications regarding this
Application should be directed to:

Lance J.M. Steinhart Local Counsel:

Lance J.M. Steinhart, PC Scott Elliott, Esq.

1720 Windward Concourse Elliott & Elliott, P.A.
Suite 115 721 Olive Street
Alpharetta, Georgia 30005 Columbia, SC 29205
Telephone: 770/232-9200 Telephone: 803/771-0555



Facsimile: 770/232-9208 Facsimile: 803/771-8010

3. In support of this Application, the following exhibits are attached hereto:

d.

e.
f.

Exhibit A - Broadvox-CLEC's Certificate of Formation filed with the Secretary
of State for the State of Delaware;

Exhibit B - Broadvox-CLEC's Certificate of Authority to Operate in South
Carolina as a Foreign Corporation;

Exhibit C - Broadvox, Inc. & Subsidiaries Consolidated Financial Statements
for the years ended December 31, 2005, December 31, 2006 and December 31,
2007.

Exhibit D - Biographies of selected Broadvox-CLEC management;

Exhibit E - Illustrative Price List for Local Exchange Service; and

Exhibit F - Proposed Tariff for Interexchange Service.

II. Description of the Applicant

1.

General Information

Applicant is a Delaware Limited Liability Company, which was formed on November

18, 2008. The company is headquartered at 1228 Euclid Avenue, Suite 390, Cleveland, Ohio

44115. Applicant is a wholly owned operating subsidiary of Broadvox Holding Company,

LLC.

2.

Customer Service

Broadvox-CLEC's customer service representatives are available to assist its customers

and will promptly respond to all customer inquiries. Customers may call (877) 884-6597 or a

local number. The applicable toll free or local numbers will be printed on customers' monthly

billing statements. Alternately, customers wishing to communicate with a Broadvox-CLEC

customer service representative in writing may send written correspondence to Broadvox-

CLEC at:

Broadvox-CLEC, LLC
ATTN: Customer Service
1228 Euclid Avenue, Suite 390
Cleveland, Ohio 44115



Broadvox-CLEC's customer service representatives are prepared to respond to a broad
range of service matters, including inquiries regarding: (1) the types of services offered by
Broadvox-CLEC and the rates associated with such services; (2) monthly billing statements;
(3) problems or concerns pertaining to a customer's current service; and (4) general service

matters.

I11. Broadvox-CLEC Possesses the Technical, Managerial and Financial Expertise
Necessary to Provide Local Exchange and Interexchange Service

Broadvox-CLEC possesses the requisite technical, financial and managerial capabilities
to operate as a competitive telecommunications provider. These capabilities are explained in
detail below.

1. Financial Qualifications

Broadvox-CLEC is financially able to provide the services proposed in its tariff as
evidenced by its Broadvox, Inc. & Subsidiaries Consolidated Financial Statements for the years
ended December 31, 2005, December 31, 2006 and December 31, 2007.

2. Managerial Qualifications

Broadvox-CLEC's senior management team is highly skilled, having acquired
considerable experience in the telecommunications industry. Using this extensive expertise,
Broadvox-CLEC's management team has developed innovative marketing strategies. In
conjunction with effective financial and operational measures, these marketing strategies will
enable the company to provide quality service at competitive rates, while resulting in
profitable operations for the Applicant. Broadvox-CLEC has extensive experience in the

technical, managerial, and financial aspects of the telecommunications industry.




3. Technical Qualifications

Applicant's key management personnel have significant business and
telecommunications experience. Broadvox-CLEC is in the process of obtaining authorization
to provide local and interexchange service throughout the United States. No such applications

'have been denied or dismissed. Applicant will also rely upon the technical expertise and

telecommunications experience of its underlying carriers.

Broadvox-CLEC will initially resell the facilities of the existing LECs or underlying
carriers that presently serve South Carolina. Broadvox-CLEC will primarily resell the facilities
and services of AT&T. Broadvox-~-CLEC will also use unbundled network elements and services
purchased from AT&T and other incumbent local exchange providers, where applicable, to

provide service through Broadvox-CLEC’s facilities.

Applicant’s current business and network plans call for market entry via resold LEC and
IXC facilities. When customer demand warrants, Applicant proposes to offer resold and
facilities-based local exchange services. Such services will be provided by utilizing the facilities
incumbent local exchange carriers ("LECs™), as well as through Applicant’s own facilities.

Applicant seeks authority to resell and provide through its own facilities local exchange
services throughout the State primarily in the areas served by AT&T. Applicant's local calling
areas initially will coincide with the incumbent local exchange carrier's local calling areas. Upon
its entry into the South Carolina market, Applicant intends to install equipment for the provision
of local exchange services. When Applicant installs facilities in South Carolina, it will probably
use the following or a similar configuration of equipment: Applicant will provide voice and high
speed data services through a combination of the latest technology switching and transport media

comprised of the Lucent Technology 5 ESS Generic 13 switch module, ADSL/SDSL transport




and Internet service equipment and the latest Optical multiplexer DAC's configurations. The
switching system consists of a central processing and control complex capable of interconnection
as a peer to the incumbent as well as competitive local exchange companies. The hub portion of
the switch will interconnect with the public switched network on Signaling System 7 ("SS7") or
Feature Group D ("FGD") facilities. The system's remote module capability will allow properties
to be served in a manner that provides the exchange of appropriate signaling, control and
calling/caller information to the network in accordance with network standards and
specifications. Additionally, these services will be delivered over a combination of delivery
mechanisms through incumbent local carriers' unbundled loop network, both copper and fiber
and transport networks, as well as via Applicant constructed facilities. Its services will be
available on a full-time basis, twenty-four hours a day, seven days a week, to customers within the
geographic boundaries of the State of South Carolina. Customers will be billed by Applicant.
Applicant is committed to providing access to a local operator, directory assistance, 911 services,
and dual relay services. Applicant is also willing to accept its obligations to collect 911 and dual
relay service surcharges from its local exchange customers, and to remit those funds to the

appropriate authorities.

As the foregoing illustrates, Broadvox-CLEC possesses considerable
telecommunications expertise. Broadvox-CLEC is technically qualified to provide local
exchange and interexchange telecommunications services in South Carolina.

IV. Approval of Broadvox-CLEC's Application is in the Public Interest

Granting Broadvox-CLEC's Application is consistent with S.C. Code Ann. § 58-9-



280(B), as amended by 1996 Act No. 354, and, in that regard Applicant makes the following

representations to the Commission:

a. Applicant possesses the technical, financial, and managerial resources sufficient
to provide the services requested;

b. Applicant's services will meet the service standards required by the
Commission;
C. The provision of local and interexchange services by Applicant will not

adversely impact the availability of affordable local and interexchange service;

d. Applicant, to the extent it is required to do so by the Commission, will
participate in the support of universally available telephone service at affordabie
rates; and,

e. The provision of local and interexchange services by Applicant will not

adversely impact the public interest.

The demands of a competitive market are a better means to achieve affordability and
quality of service than a monopoly environment. As competitors vie for market share, they
will compete based upon price, innovation and customer service.

Those providers trust that offer consumers the most cost effective products will gain
market share. In contrast, providers whose products do not meet the needs of consumers will

lose market share and, ultimately, be eliminated from the industry.



Additionally, Broadvox-CLEC's entry into the local exchange and interexchange
markets will not unreasonably prejudice or disadvantage any telephone service providers.
Incumbent local exchange carriers presently serve a large majority of the local exchange
customers in South Carolina. The major advantages of incumbency (i.e., ownership of the
existing local network as well as access to, and long-standing relationships with, every local
customer) constitute a substantial obstacle to new entrants. Moreover, exchange services
competition will stimulate the demand for the services supplied by all local service carriers,
including those of the incumbent LECs. Thus, in a competitive market, there will be
increased potential for such LECs to generate higher revenues. Additionally, in a competitive
market, incumbent providers will have market incentives to improve the efficiency of their
operations, thereby reducing their costs and ultimately their profit margins. Finally, it is
important to recognize that in a competitive market, incumbent LECs will derive revenues
from both resellers of their local exchange and interexchange services as well as facilities
based competitive local exchange providers.

Currently, South Carolina consumers have a limited choice with regard to the provision
of local exchange telecommunications service. A competitive local and interexchange service
market comprised of incumbents and competitive providers such as Broadvox-CLEC will offer
consumers a competitive option and, therefore, will better satisfy the needs of various market

segments. In this regard, approval of this Application is clearly in the public interest.



V. Description of Services Offered and Service Territory

For informational purposes, Broadvox-CLEC has filed with this Application an
illustrative price list based on Broadvox-CLEC's current expectations regarding local services.
(Exhibit "E"). Broadvox-CLEC expects to offer a full array of services to both business and

residential customers, including the following:

Interexchange (switched and dedicated services):
A. 1+ and 101 XXXX outbound dialing;
B. 800/888 toll-free inbound dialing;
C. Calling cards; and
D. Data Services.

Local Exchange:

A. Local Exchange Services for business and residence customers that will enable
customers to originate and terminate local calls in the local calling area served by
other LECs.

Switched local exchange services, including basic service, trunks, carrier access, and
any other switched local services that currently exist or will exist in the future.
Non-switched local services (e.g., private line) that currently exist or will exist in the
future.

Centrex and/or Centrex-like services that currently exist or will exist in the future.
Digital subscriber line, ISDN, and other high capacity services.

mo Qo @

Prior to providing local exchange services to the public in South Carolina, Broadvox-
CLEC will file a complete Final Tariff and/or Price List with the Commission. Furthermore,
Applicant submits contemporaneously with this application its proposed tariff for local
exchange service (Exhibit E) and interexchange service (Exhibit F), which contains a
description of services to be provided, all rules and regulations applicable to such services,

and proposed rates for such services.



VI. Waivers and Regulatory Compliance

Broadvox-CLEC requests that the Commission grant it a waiver of those regulatory
requirements inapplicable to competitive local service resellers such as Broadvox-CLEC. Such
rules are not appropriate or necessary for competitive providers and constitute an economic
barrier to entry into the local exchange market.

1. Financial Record-Keeping System

a. Broadvox-CLEC respectfully requests that it be exempt from any record-
keeping rules or regulations that might require a carrier to maintain its financial records in
conformance with the Uniform System of Accounts ("USOA"). The USOA was developed by
the FCC as a means of regulating telecommunications companies subject to rate base

regulation.

b. As a competitive carrier, Broadvox-CLEC maintains its book of
accounts in accordance with Generally Accepted Accounting Principles ("GAAP"). Neither
the FCC, nor the Commission, has required Broadvox-CLEC to maintain its records under the
USOA for purposes of Broadvox-CLEC's interexchange operations. Thus, Broadvox-CLEC
does not possess the detailed cost data required by USOA, nor does it maintain detailed
records on a state-specific basis. As a competitive provider, Broadvox-CLEC's network
operations are integrated to achieve maximum efficiency. Having to maintain records
pertaining specifically to its South Carolina local service operations would place an extreme
burden on Broadvox-CLEC.

c. Moreover, Broadvox-CLEC asserts that because it utilizes GAAP, the
Commission will have a reliable means by which to evaluate Broadvox-CLEC's operations.
Therefore, Broadvox-CLEC hereby respectfully requests to be exempt from the any USOA

requirements of the Commission.
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d. In addition, the Company hereby respectfully requests a waiver of 26
S.C. Code & Ann. Regs. 103-610, which requires books and records to be kept in the State of
South Carolina, but rather, the Company desires to keep its books and records at its principal
place of business.

2. Local Exchange Directories

Applicant respectfully requests a waiver of the requirement in Rule 103-631 to
publish and distribute local exchange directories. Broadvox-CLEC will make arrangements
with the incumbent LECs whereby the names of Broadvox-CLEC's customers will be included
in the directories published by the incumbent LECs. LEC directories will also be modified to
include Broadvox-CLEC's customer service number. These directories will be distributed to
Broadvox-CLEC's customers. This approach is entirely reasonable and will have a direct
benefit to the customers of both Broadvox-CLEC and the incumbent LEC since they need only
refer to one directory for a universal listing of customer information. It would be an
unnecessary burden on Broadvox-CLEC to require that it publish and distribute its own
directory to all customers located within each exchange area, particularly since nearly all of
these customers will be customers of the incumbent LECs. It is more efficient for Broadvox-
CLEC to simply include its limited customer list in the existing directories of the incumbent
LECs.

3. Flexible Regulation of Local Services and Alternative Regulation of

Interexchange Services

Applicant respectfully requests that its local service offerings be regulated in
accordance with procedures authorized for NewSouth Communications in Order No. 98-165 in
docket No. 97-467-C. Additionally, Applicant respectfully requests that its interexchange
service offerings be regulated in accordance with procedures established for alternative

regulation in Order Nos. 95-1734 and 96-55 in Docket No. 95-661-C.

11



4. Marketing Practices

Pursuant to the South Carolina Public Service Commission’s Order No. 95-658
(issued March 20, 1995), Applicant makes the following affirmation relating to the Applicant’s
provision of services:

As a telephone utility under the regulation of the Public Service Commission of
South Carolina, Carrier does hereby assert and affirm that as a reseller of intrastate
telecommunications service, Carrier will not indulge or participate in deceptive or misleading
telecommunications marketing practices to the detriment of consumers in South Carolina, and
will comply with those marketing procedures, if any, set forth by the Public Service
Commission. Additionally, Carrier will be responsible for the marketing practices of its
contracted telemarketers for compliance with this provision. Carrier understands that violation
of this provision could result in a rule to show cause as to the withdrawal of its certification to
complete intrastate telecommunications traffic within the state of South Carolina.

5. Maps
Applicant’s local exchange calling areas will initially mirror the service areas of

the incumbent local exchange carriers; therefore, Applicant hereby respectfully requests a
waiver of the map-filing requirement pursuant to 26 S.C. Code & Ann. Regs. 103-612.2.3

and of 26 S.C. Code Ann. Regs. 103-631 requiring publication of directories.

12



VII. Conclusion

This Application demonstrates that Broadvox-CLEC, LLC, possesses the technical,
financial and managerial resources to provide resold and facilities-based local exchange and
interexchange service in the State of South Carolina. Furthermore, granting this Application
will promote the public interest by increasing the level of competition in the South Carolina
telecommunications market. Ultimately, competition will compel all exchange
telecommunications service providers to operate more efficiently and pass the resultant cost
savings on to consumers. In addition, as a result of competition, the overall quality of local
exchange and interexchange service will improve. As stated above, Applicant does not intend
to provide local service, by its own facilities or otherwise, to any customer located in a rural
incumbent LEC's service area, until Applicant provides such LECs notice of intent at least 30

days prior to the date of the intended service.

Wherefore, Broadvox-CLEC, LLC, respectfully petitions this Commission for authority to
operate as a reseller and facilities-based provider of local exchange and interexchange
telecommunications services in the State of South Carolina and for local service offerings to be
regulated in accordance with procedures authorized for NewSouth Communications in Order
No. 98-165 in docket No. 97-467-C; and for interexchange service offerings to be regulated in
accordance with procedures established for alternative regulation in Order Nos. 95-1734 and
96-55 in Docket No. 95-661-C, in accordance with this Application and for such other relief

as it deems necessary and appropriate.

13




prvee 2

, 2009

/

LanceQ/ /. Steinhart
LanggA.M. Steinhart, PC
1720 Windward Concourse, Suite 115

Alpharetta, Georgia 30005
(770) 232-9200

and \/4/
{

Scott Elliott

721 Olive Street
Columbaia, SC 29205
(803) 771-0555

Attorneys for Applicant
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VERIFICATION OF APPLICANT

I, Alex Gertsburg, Corporate Secretary of The Broadvox Holding Company, LLC, Member of
Broadvox-CLEC, LLC, a Delaware Limited Liability Company, the applicant for a Certificate of Public
Convenience and Necessity from the Public Service Commission of the State of South Carolina, verify
that based on information and belief, I have knowledge of the statements in the foregoing Application,
and I declare that they are true and correct.

Broadvox-CLEC, LLC

By:  The Broadv Hold% Company, LLC, Member

Corporate Secretary

Sworn to me, the undersigned

Notary Public on this
[2™M day of YU £ 2009.

State of Ohio
County of Cuyahoga

Notary Public

ALECIA MONROE
NOTARY PUBLIC » STATE OF OHIO
Recorded in Cuyahoga County
My commission expires Jan. 5, 2011

SC IXC & CLEC App - UNE-P



EXHIBIT "A"
CERTIFICATE OF FORMATION
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State of Delaware
Secreta of State :
Division o .:Eor ations - -
Delivered 11:30 AM 11/24/2008
FILED 11:30 2M 11/24/2008
" SRV 081141822 - 4626470 FILE

STATE of DELAWARE I
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

First: The name of the limited liability company is - Broadvox~CLEC, LLC

Secand: The address of its registered office in the State of Delaware is One Commerce

Center 1201 Orange St. #600, ' _ i ine Cily of Wilmington .

Zip code _ 19899 .___. The name of its Registered agent at such address is
Incorp Services, Inc.

Third: (Use this paragraph only if the company is to have a specific effective date of
dissolution: “The latest date on which the limited liability company is to dlssolvc is 0

”)

Fourth: (Insert any other matters the members determine to include herein.)

In Wltness Whereof, the undersigned have executed this Certificate of E nnauon
! i L\ day Of Aj.. ¥ (_/JIJé_[L i&(’

‘ By._

‘Authirized Person (s)
Name: JLEX 6 ERERVLG £




EXHIBIT "B"
FOREIGN CORPORATION QUALIFICATION
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The State of South Carolina
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Office of Secretary of State Mark Hammond

TAVAUATA

Certificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

U TATATATATATA

BROADVOX-CLEC, LLC, A Limited Liability Company duly organized under the
laws of the State of DELAWARE, and issued a certificate of authority to transact
business in South Carolina on February 13th, 2009, with a duration that is at will,
has as of this date filed all reports due this office, including its most recent annual
report as required by section 33-44-211, paid all fees, taxes and penalties owed
to the Secretary of State, that the Secretary of State has not mailed notice to the
company that it is subject to being dissoived by administrative action pursuant to
section 33-44-809 of the South Carolina Code, and that the company has not
filed a certificate of cancellation as of the date hereof.

TNAAUAUAT S TATAT

Given under my Hand and the Great
Seal of the State of South Carolina this
17th day of February, 2009.

Mark Hammond, Secretary of State

TAVAUAV VAT RV AV A AT AT AUA USSR TR VY AT RV AVAVAVEVATATATAVAUAUATAVATATAT



F75 139999 STATE OF SOUTH CARGLINA
: bk SECRETARY OF STATE

. A PPLICA'I ION FOR A CERTIFICATE OF AUTHORITY
s [\lzerengh ~ BY A FOREIGN LIMITED LIABILITY COMPANY
TATE C:FSOLn-! ARy, s TO TRANSACT BUSINESS IN
SOUTH CAROLINA

TYPE OR PRINT CLEARLY WITH BLACK INK.

The foll'owing' Foreign Limited Liability Company applies for a Certificate of Authority to Transact
Business in South Carolina in accordance with Sectlon 33-44-1002 of the 1976 South Carollna Code, as

amended.
1. The name of the foreign limited liability which complies with Section 33-44-1005 of the 1976 »
" South Carolina Code as amended is _Broadvox-CLEC, LLC
2. o The name of the State or Country under whose law the company is organized is:
Delaware _ ’ :
3. The street address of the Limited Liability Company's principal office is:
1228 Euclid Ave. ~ Ste. 390
) ‘ Street Address’
~ Cleveland ' OH 44115 _
' City - State ~ Zip Code
4. The address of the Limited Liability Company'’s current designated office in South Carolina is:
- 1040 Rock-n-Creek Rd. _ :
- L Street Address ‘
- Leesville sC 29070
City . State . Zip Code
5. The street address of the Limited Liability Company‘s initial agent for service of process in South
.- Carolina is: , ,
1040 Rock-n7Creek Rd.
, _ Street Address v
Leesville Coe sC ' 29070 ' S -
Cy _ State Zip Code -

and the name of fhe Limited Liability Company's agent for service of process at the address is:

‘Incorp Services, Inc.

Name and Signature

6. "heck this box if the duratlon of the company is for a specified term and if so, the period
>pecxﬁed Pergetual , .

090213-0207 FIL v
BROADVOX.GLEC, (| -0 02/13/2009

s I

South Carolin




Broadvox-CLEC, LLC
Name of Limited Liability Company

7. Check this box if the company is manager-managed. If so, list the names and business address
of each manager:

a.
Name -
Business Address
City State : Zip Code
b.-
Name

Business Address

City State Zip Code

8. [ ] Check this box if one or more members of the foreign limited liability company are to be liable for
the company's debt and obligation under a provision similar to Section 33-44-303(c) of the 1976
South Carolina Code, as amended.

Broadvox-CLEC, LLC

Date l} M', 00} By: zjjBJadvox Holding/Company, LLC, Member

B

By: Alex Gﬁ(fur’g{ Gefrporate Secretary

FILING INSTRUCTIONS

1. This application must be-accompanied by an original certificate of existence no more than 30 days ofd {or a record of
similar import) authenticated by the Secretary of Stete or other official having custody of the Limited Liabilty Company
records in the state or country under which law i is organized. '

2, Flle two copies of these articles, the originai and either a duplficate criginal or a conformed copy.

3. If management of a fimited liability company is vested in managers, a manager shall exacuta these articles of merger. If
management of a limited liability company is reserved to the members, a member shall execute these articles of merger.
Specify whether a member or manager is executing these articles of merger.

4, If a foreign limited fability company is the surviving entity of the merger, it may notda business in South Carolina until an
application for that authority is filed with the Secratary of State.

5. This form must be accormpanied by the filing fee of $110.00 payabfe fo the Secretary of State.

Return to: Secretary of State
P.0O. Box 11350
Columbia, SC 29211

CAmsoficewirword\LLC-APP FOR A CERTIFICATE OF AUTHORITY BY A FRN LLC.dos Revised by South Carolina
. Secretary of State, Navember 1998



BROADVOX, INC.
(Ohio S Corp.)

THE BROADVOX HOLDING CO.,LLC
(Delaware LLC)

BROADVOX-CLEC, LLC
(Delaware LLC)




EXHIBIT "C"
FINANCIAL INFORMATION
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BROADVOX, INC. & SUBSIDIARY
CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2006 AND 2005




BROADVOX, INC. & SUBSIDIARY

YEARS ENDED DECEMBER 31, 2006 AND 2005

TABLE OF CONTENTS

INDEPENDENT AUDITORS' REPORT
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CONSOLIDATED SCHEDULES OF SELLING, GENERAL, AND

ADMINISTRATIVE EXPENSES
Years ended December 31, 2006 and 2005
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SKODA MINOTTI

CPAs, BUSINESS & FINANCIAL ADVISORS

O

Delivering on the Promise.

INDEPENDENT AUDITORS’ REPORT

TO THE SHAREHOLDERS
BROADVOX, INC. & SUBSIDIARY

We have audited the accompanying consolidated balance sheets of Broadvox, Inc. & Subsidiary as of
December 31, 2006 and 2005, and the related consolidated statements of income, and shareholders’
equity, and cash flows for the years then ended. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable

basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Broadvox, Inc. & Subsidiary as of December 31, 2006 and 2005, and the resuits of their
operations and their cash flows for the years then ended in conformity with accounting principies generally
accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as
a whole. The accompanying supplementary financial information is presented for purposes of additional
analysis and is not a required part of the basic financial statements. Such information has been subjected
to the auditing procedures applied in the audits of the basic financial statements and, in our opinion, is fairly
stated in all material respects in relation to the basic financial statements taken as a whole.

SKODA MINOTTH
Skodlo mo%

October 14, 2008

Skods Minotti | Certified Public Accountants | 6685 Beta Drive, Mayfield Village, Ohio 44143 | 4 4404436800 fr 440646 1615 | www.skodaminotti.com



BROADVOX, INC. & SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2006 AND 2005

ASSETS
2006 2005
CURRENT ASSETS
Cash and cash equivalents $ 4,873,141 $ 1,937,425
Accounts receivable - net 1,552,560 830,268
Notes receivables 85,550 1,111,964
Inventories - 156,009
Employee advances 2,722 1,569
Prepaid expenses 31,455 149,744
6,545,428 4,186,979
PROPERTY AND EQUIPMENT - AT COST
Equipment 1,795,700 1,800,883
Furniture and fixtures 47,648 25,925
Leasehold improvements 156,034 147,836
Construction in progress 135,222 -
2,134,604 2,074,644
Less: Accumulated depreciation and amortization (906,926) (1,276,675)
1,227,678 797,969
OTHER ASSETS
Deposits and other assets 148,963 337,589
Due from related parties 258,152 246,000
407,115 583,589

$ 8,180,221

$ 5,568,537




CURRENT LIABILITIES
Accounts payable '
Accrued liabilities
Distributions payable
Customer deposits

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY

COMMON STOCK
$1 Stated value
Authorized - 3,000 shares
Issued and outstanding - 1,182 shares

ADDITIONAL PAID-IN CAPITAL

RETAINED EARNINGS (DEFICIT)

The accompanying notes are an integral part of these financial statements.

LIABILITIES

_3-

2006 2005

$ 2,658,030  $ 1,338,249
512,198 221,080
115,737 -
198,397 212,647
3,484,362 1,771,976
1,182 1,182
4,000,000 4,000,000
694,677 (204,621)
4,695,859 3,796,561
$8,180,221 _§ 5,568,537




BROADVOX, INC. & SUBSIDIARY
CONSOLIDATED STATEMENTS OF INCOME

YEARS ENDED DECEMBER 31, 2006 AND 2005

2006 2005
% OF NET % OF NET
REVENUES REVENUES
NET REVENUES $ 24,840,646 100.0 % $ 16,667,201 100.0 %
OPERATING EXPENSES v
Cost of revenues 14,226,155 57.3 9,895,531 59.4
Selling, general, and ‘
administrative expenses 4,786,055 19.2 5,752,630 3486
19,012,210 76.5 15,648,161 94.0
INCOME FROM OPERATIONS 5,828,436 23.5 1,019,040 6.0

OTHER INCOME
Interest income 153,221 .6 41,235 )
Gain on sale of

property and equipment - - 31,413 2
153,221 .6 72,648 4
INCOME BEFORE PROVISION FOR
LOCAL INCOME TAXES AND
CHANGE IN ACCOUNTING
ESTIMATE 5,981,657 241 1,091,688 6.4
PROVISION FOR LOCAL INCOME
TAXES 111,662 A4 - -
INCOME BEFORE CHANGE IN ,
ACCOUNTING ESTIMATE 5,869,995 23.7 1,091,688 6.4
CHANGE IN ACCOUNTING
ESTIMATE 433,890 1.7 _ - -
NET INCOME $ 6,303,885 254 % $ 1,091,688 6.4 %

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARY

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

YEARS ENDED DECEMBER 31, 2006 AND 2005

Balance as of December 31, 2004
Net income

Balance as of December 31, 2005
Net income

Redemption of shareholder's interest
Distributions

Balance as of December 31, 2006

ADDITIONAL RETAINED
COMMON PAID-IN EARNINGS
STOCK CAPITAL (DEFICIT) TOTAL
$ 1,182 $ 4000000 $ (1,296,309) $ 2,704,873
- - 1,091,688 1,091,688
1,182 4,000,000 (204,621) 3,796,561
; - 6,303,885 6,303,885
- - (30,000) (30,000)
- - (5,374,587)  (5,374,587)
$ 1,182 § 4000,000 $ 694,677 _$ 4,695859

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2006 AND 2005

2006 2005

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 6,303,885 $ 1,091,688
Adjustments to reconcile net income to net cash
provided by operating activities
Add back (deduct): ltems not affecting cash

Depreciation and amortization 322,308 492,960
Bad debts 287,381 135,125
Gain on sale of property and equipment - (31,413)
Change in accounting estimate . (433,890) -
Cash provided by (used in) changes in the following items:
Increase in accounts receivable (1,457,029) (639,582)
Decrease in other receivables - 26,153
(Increase) decrease in inventories (104,022) 158,730
(Increase) decrease in employee advances (1,153) 266
(Increase) decrease in prepaid expenses 118,289 (31,611)
Increase in deposits and other assets (74,845) (241,511)
Decrease in unbilled revenue - 143,353
Increase (decrease) in accounts payable 1,492,422 (133,851)
Increase in customer deposits 21,250 31,340
Increase (decrease) in accrued liabilties 291,118 (110,997)
Net cash provided by operating activities. 6,765,714 890,650
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of property and equipment (496,722) (359,815)
(Issuance) collection of related party loans (12,152) 367,052
Proceeds from the sale of property and equipment - 309,330
Issuance of notes receivable : (55,000) (540,000)
Collection of notes receivable 1,041,414 -
Collections from shareholders 263,471 -
Net cash provided by (used in) investing activities 741,011 (223,433)
CASH FLOWS FROM FINANCING ACTIVITIES:
Distributions (4,541,009) -
Redemption of shareholder's interest {30,000) -
Net cash used in financing activities (4,571,009) - -
NET INCREASE iN CASH AND CASH EQUIVALENTS 2,935,716 667,217
CASH AND CASH EQUIVALENTS - BEGINNING OF YEAR 1,937,425 1,270,208

CASH AND CASH EQUIVALENTS - END OF YEAR $ 4,873,141 $ 1,937,425




SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
NON-CASH FINANCING ACTIVITY:

During 2006, the Company directly distributed net assets of $717,841 and accrued
distributions of $115,737 to its shareholders.

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

Broadvox, Inc. & Subsidiary (collectively, the Company), is a provider of Internet Protocol telephony
and enhanced communications services to telecommunications service providers such as
broadband service providers. The Company delivers services ranging from the processing of bulk
carrier Voice over Internet Protocol (VolP) minutes to the turnkey enabling of Hosted Telephony
VolP Services.

Principles of Consolidation

The consolidated financial statements include the accounts of Broadvox, LLC and Broadvox, Inc. All
significant intercompany accounts and transactions have been eliminated in consolidation.

Revenue Recognition

Revenues for services are recognized when the related services are provided. Recognition of
payments received in advance of services being provided is deferred until the service is provided.
Operating revenues are derived primarily from per minute fees (including contractual minimums)
billed weekly and from monthly, recurring flat rate service billings. The monthly fees are billed in
advance and recognized over the following month when services are provided.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Accordingly, actual results could differ from
those estimates.

Cash and Cash Equivalents

The Company considers short-term, highly liquid investments with original maturities of three months
or less at the time of purchase to be cash equivalents. Cash equivalents consist primarily of money
market funds. Cash consists of funds held in the Company’s checking accounts.

Accounts Receivable

The Company's accounts receivable are due primarily from calling card providers, wholesale carriers,
and international call providers. Credit is extended based on an evaluation of a customer’s
financial condition. The Company determines its allowance for doubtful accounts by considering a
number of factors, including the length of time trade accounts are past due, the Company's
previous loss history, the customer’s current ability to pay its obligations to the Company, and the
condition of the general economy and industry as a whole. The Company writes off accounts
receivable when they become uncollectible. At December 31, 2006 and 2005, the Company
provided an allowance for doubtful accounts totaling $50,000 and $64,991, respectively.



BROADVOX, INC. & SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

inventories

At December 31, 2005, inventories consisted of replacement parts and are stated at the lower of
cost (first-in, first-out method) or market.

Advertising

The Company expenses all advertising costs .as incurred. Advertising expense totaled $3,956 and
$184,433 in 2006 and 2005, respectively.

Depreciation and Amortization

Depreciation and amortization of property and equipment is provided by use of the straight-line
method over the following estimated useful lives of the assets:

Equipment 4-7 years
Furniture and fixtures 4-7 years
Leasehold improvements 4 years

Income Taxes

Broadvox, Inc., with the consent of its sharehoiders, has elected under the Internal Revenue Code to
be taxed as an S Cormporation. In lieu of corporation Federal income and state taxes, the
shareholders of an S Corporation are taxed on their proportionate share of the Company's taxable
income. Therefore, no provision or liability for Federal or state taxes has been included in these

financial statements.

Reclassifications

Certain reclassifications have been made to the 2005 financial statements to conform with the 2006
financial statement presentation. Such reclassifications had nio éeffect on net income as previously

reported.



BROADVOX, INC. & SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2. NOTES RECEIVABLE

The Company had a note receivable due from Cedar Valley Communications (Cedar Valley) for
$1,040,000 at December 31, 2005. The Company purchased equipment on behalf of Cedar
Valley while it was in reorganization under Chapter 11 bankruptcy. The Company purchased
Cedar Valley's customer list and paid all creditors to become the only secured creditor.
Subsequently, a third party acquired certain assets and assumed certain liabilities of Cedar
Valley, including the note payable to the Company. The agreement stipulated a payment of
$1,000,000 cash, which was received in 2006, with the remaining amount to be in the form of
restricted shares of common stock of the third party. At December 31, 20086, the Company had
determined a zero value for the outstanding common stock payment and consequently wrote off
the remaining $40,000 as bad debt expense.

At December 31, 2006, notes receivable included interest-bearing advances to two individuals. The
notes bear interest at 12% and are personally guaranteed by an officer of the Company. At
December 31, 2005, notes receivable also included an amount due from a former shareholder
and a shareholder’s wife. The notes were non-interest bearing and unsecured.

At December 31, 2006 and 2005, the Company had a note due from the owner of the building in
which the Company resides for reimbursement of leasehold improvements. The note is non-
interest bearing and has no definite repayment date.

Notes receivable consisted of the following amounts at December 31, 2006 and 2005:

2006 2005
Cedar Valley $ - $1,040,000
Individual note guaranteed by officer 35,000 -
Individual note guaranteed by officer 20,000 -
Former shareholder - 26,414
Former shareholder's wife - 15,000

Owner of the building in which the Company resides 30,550 30,550
$ 85550 $1,111.964

3. CONCENTRATION OF CREDIT RISK

The Company places its cash with high quality financial institutions. Balances with the financial
institutions may exceed insured limits.



BROADVOX, INC. & SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

COMMITMENTS

Operating Leases

The Company leases its office facilities, specific computer equipment, and specific vehicles under
operating leases expiring in various years through September 2014. Minimum future lease
payments under these non-cancelable operating leases are as follows:

YEAR ENDING
DECEMBER 31,
2007 $ 541,124
2008 514,694
2009 443,268
2010 234,858
2011 241,828
Thereafter 707,286

$2.,683,058

Rental expense under these operating leases for the years ended December 31, 2006 and 2005 was
$382,686 and $392,465, respectively.

Purchase Commitment

The Company currently has a one-year purchase commitment with one of its vendors, Level 3
Communications (Level 3). The commitment requires that the Company purchase $1,400,000
worth of services quarterly, starting in May 2007 and continuing through April 2008. In the event
the Company does not meet the purchase commitment for a given quarter, the Company is liable
for any shortfall up to a maximum $112,500 per quarter. If the Company exceeds its quarterly
commitment in any given quarter, any overage is applied to the next quarter's commitment,
thereby reducing the next quarterly commitment by the amount of the overage. As of December
31, 20086, no liability has been recorded. The Company did not achieve these commitment targets
in 2007, and thus recorded a liability of $450,000 as of December 31, 2007.

RELATED PARTY TRANSACTIONS
At December 31, 2006 and 2005, the Company had amounts due from related parties totaling
$258,152 and $246,000, respectively. This amount is comprised of notes due from companies

that are owned by certain shareholders of the Company. The notes are non-interest bearing and
have no definite repayment date.
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BROADVOX, INC. & SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RELATED PARTY TRANSACTIONS (continued)

Effective January 1, 2006, the Company entered into a contract to distribute assets and liabilities
associated with its residential and enterprise product lines to its shareholders for the purpose of
separating its hosted telephony services from its primary wholesale and SIP-Trunking services.
During 2008, the following assets and liabilities were distributed:

Cash $3,250,000
Accounts receivable 487,356
Inventories - 260,031
Property and equipment, net 178,585
Accounts payable (172,641)
Customer deposits (35,000)
68,34

Total revenues from this business segment, for the year ended December 31, 2005, were
approximately $1,273,000. The Company had no revenues from this businéss segment in 2006.

RETIREMENT PLAN

The Company sponsors a retirement plan covering substantially all of its employees. Participating
employees may elect to contribute, on a tax deferred basis, a portion of their compensation, in
accordance with Section 401(k) of the Internal Revenue Code. Additional employer contributions
may be made to the plan at the discretion of the Company. Employer contributions made to the
plan during 2006 and 2005 amounted to $33,769 and $22,545, respectively.

CHANGE IN ACCOUNTING ESTIMATE

In 20086, the Company changed its depreciation method to the straight-line method. Prior to January
1, 2006, the Company had been recording depreciation using an accelerated depreciation
method. The cumulative effect of the change from accelerated to the straight-line method
amounted to $433,890 in additional income for the year ended December 31, 2006.

CONTINGENCIES

The Company is involved in, and party to, various claims, legal actions and complaints arising in the
ordinary course of business. The outcome of those cases that have not been settled in principle
cannot now be determined. In management'’s opinion the ultimate disposition of these matters will
not have a material adverse effect on the Company's consolidated financial position.

-11-



BROADVOX, INC. & SUBSIDIARY
CONSOLIDATED SCHEDULES OF SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES

YEARS ENDED DECEMBER 31, 2006 AND 2005

2006 2005
% OF NET % OF NET
REVENUES REVENUES
Salaries and wages $ 2,262,146 91 % $ 2,833,630 17.0 %
Rent 382,686 1.5 392,465 24
Depreciation and amortization 322,308 1.3 492,960 3.0
Bad debts 287,381 1.2 135,125 .8
Service contracts 249,701 1.0 82,235 .5
Legal and professional fees 227,872 9 460,637 2.8
Payroll taxes 177,870 v 226,657 1.4
Employee benefit programs 174,461 7 134,847 8
Commissions and fees 151,942 6 336,852 2.0
Office and miscellaneous 101,799 4 105,550 6
Outside services 80,391 .3 10,300 |
Maintenance 76,505 3 22,552 A
Telephone and utilities 64,519 .3 74,014 4
Insurance 53,162 2 26,298 2
Travel 47,811 2 70,325 4
Bank and finance charges 31,865 A 23,386 A
Personal property taxes 29,008 A 43,515 3
Hiring and training 18,624 A 35,572 2
Meals and entertainment 16,129 A 13,244 A
Freight 13,726 A 19,338 A
Internet 5,937 .0 8,707 A
Dues and subscriptions 5,446 .0 18,033 A
Advertising 3,956 .0 184,433 1.1
Licenses 510 .0 455 .0
Charitable contributions 300 .0 1,500 .0
$ 4,786,055 19.2 % $ 5,752,630 346 %

See the Independent Auditors' Report.
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SKODA MINOTTI

CPAs, BUSINESS & FINANCIAL ADVISORS

O

Delivering on the Promise.

INDEPENDENT AUDITORS’ REPORT

TO THE SHAREHOLDERS
BROADVOX, INC. & SUBSIDIARIES

We have audited the accompanying consolidated balance sheets of Broadvox, inc. & Subsidiaries as of
December 31, 2007 and 2006, and the related consolidated statements of income, shareholders’ equity,
and cash flows for the years then ended. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the consolidated financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Broadvox, Inc. & Subsidiaries as of December 31, 2007 and 2006, and the results of their
operations and their cash flows for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as
a whole. The accompanying supplementary financial information is presented for purposes of additional
analysis and is not a required part of the basic financial statements. Such information has been subjected
to the auditing procedures applied in the audits of the basic financial statements and, in our opinion, is fairly
stated in all material respects in relation to the basic financial statements taken as a whole.

SKODA MINOTTI

Shoclo il

October 14, 2008

Skoda Minatti | Certified Public Accuuntants | 6685 Beta Drive, Mayfield Village, Dhio 44143 | ps 4404436800 fx 440846 1615 | www.skodaminotti.com



BROADVOX, INC. & SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2007 AND 2006

ASSETS

CURRENT ASSETS
Cash and cash equivalents
Accounts receivable -~ net
Notes receivable
Employee advances
Prepaid expenses

PROPERTY AND EQUIPMENT - AT COST
Equipment
Fumiture and fixtures
Leasehold improvements
Construction in progress

Less: Accumulated depreciation and amortization

OTHER ASSETS
Deposits and other assets
Due from related parties

2007 2006
$ 4,479,831 $ 4,873,141
1,589,105 1,552,560
- 85,550
- 2,722
164,134 31,455
6,233,070 6,545,428
4,541,784 1,795,700
102,484 47,648
156,034 156,034
29,000 135,222
4,829,302 2,134,604
(1,347,447) (906,926)
3,481,855 1,227,678
138,369 148,963
659,634 258,152
798,003 407,115
$10,512,928 _$ 8,180,221




LIABILITIES

2007 2006
CURRENT LIABILITIES
Current portion of capital lease obligations $ 751,064 $ -
Accounts payable 3,135,281 2,658,030
Accrued fiabilities : 855,205 512,198
Distributions payable 144,877 115,737
Customer deposits 206,097 198,397
5,092,524 3,484,362
CAPITAL LEASE OBLIGATIONS, NET OF
CURRENT PORTION 1,359,087 -
6,451,611 3,484,362
COMMITMENTS AND CONTINGENCIES - -
SHAREHOLDERS' EQUITY
COMMON STOCK
$1 Stated value
Authorized - 3,000 shares
Issued and outstanding - 1,197 and 1,182 shares,
respectively 1,197 1,182
ADDITIONAL PAID-IN CAPITAL 4,076,985 4,000,000
RETAINED EARNINGS (DEFICIT) (16,865) 694,677
4,061,317 4,695,859
$ 10,512,928 $ 8,180,221

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

YEARS ENDED DECEMBER 31, 2007 AND 2006

2007 2006
% OF NET % OF NET
REVENUES REVENUES
NET REVENUES $29,617,422 100.0 % $ 24,840,646 100.0 %
OPERATING EXPENSES
Cost of revenues . 17,839,645 60.2 14,226,155 57.3
Selling, gerneral and }
administrative expenses 7,302,924 24.7 4,786,055 19.2
25,142 569 - 84.9 19,012,210 76.5
INCOME FROM OPERATIONS 4,474,853 - 15.1 5,828,436 23.5
OTHER INCOME (EXPENSE)
Interest expense (47,726) (2) - -
Interest income 317,431 1.1 153,221 .6
Gain on sale of property
and equipment 8,427 .Q - -
USF fee recovery 78,663 .3 - -
357,795 1.2 153,221 .6
INCOME BEFORE PROVISION FOR
LOCAL INCOME TAXES AND
CHANGE IN ACCOUNTING
ESTIMATE 4,832,648 16.3 5,981,657 24 1
PROVISION FOR LOCAL INCOME
TAXES 139,357 5 111,662 4
INCOME BEFORE CHANGE IN
ACCOUNTING ESTIMATE 4,693,291 15.8 5,869,995 23.7
CHANGE IN ACCOUNTING ESTIMATE - - 433,890 1.7
NET INCOME $ 4,693,291 15.8 % $ 6,303,885 25.4 %

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

YEARS ENDED DECEMBER 31, 2007 AND 2006

Balance as of December 31, 2005
Net income

Redemption of shareholder's interest
Distributions

Balance as of December 31, 2006
Net income

Stock-based compensation
Distributions

Balance as of December 31, 2007

ADDITIONAL RETAINED
COMMON PAID-IN EARNINGS |
STOCK CAPITAL (DEFICIT) TOTAL
$ 1,182 $ 4000000 $  (204,621) $ 3,796,561
- - 6,303,885 6,303,885
- - (30,000) (30,000)
; - (5,374,587) _ (5,374,587)
1,182 4,000,000 694,677 4,695,859
; - 4,693,291 4,693,291
15 76,985 - 77,000
- - (5,404,833)  (5,404,833)
$ 1,197 4076985 $  (16,865) _$ 4,061,317

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31, 2007 AND 2006

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities
Add back (deduct): Items not affecting cash
Depreciation and amortization
Bad debts
Gain on sale of property and equipment
Stock-based compensation
Change in accounting estimate
Cash provided by (used in) changes in the following items:
Increase in accounts receivable
Increasée in inventories
(Increase) decrease in employee advances
(Increase) decrease in prepaid expenses
(Increase) decrease in deposits and other assets
Increase in accounts payable
Increase in customer deposits
Increase in accrued liabilities
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of property and equipment
Issuance of related party loans
Proceeds from the sale of property and equipment
Issuance of notes receivable
Collection of notes receivable
Collections from shareholders
Net cash provided by (used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of capital lease obligations
Distributions
Redemption of shareholder’s interest

Net cash used in financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS - BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS - END OF YEAR

2007 2006
$ 4693291 $ 6303885
564,161 322,308
242,024 287,381
(9,427) -
77,000 -
- (433,890)
(278,569) (1,457,029)
- (104,022)
2,722 (1,153)
(132,679) 118,289
10,594 (74,845)
477,251 1,492,422
7,700 21,250
343,007 291,118
5,997,075 6,765,714
(672,040) (496,722)
(401,482) (12,152)
248,519 -
- (55,000)
85,550 1,041,414
: 263,471
(739,453) 741,011
 (275,239) -
(5,375,693) (4,541,009)
- (30,000)
(5,650,932) (4,571,009)
(393,310) 2,935,716
4,873,141 1,937,425
$ 4479831 $ 4,873,141




SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
NON-CASH INVESTING AND FINANCING ACTIVITIES:

During 2007, the Company incurred capital lease obligations of $2,385,390 to directly finance
the acquisition of equipment.

During 2007 and 2006, the Company directly distributed accrued distributions of
$29,140 and $115,737, respectively, to its shareholders.

During 2006, the Company directly distributed net assets of $717,841 to its shareholders.

The accompanying notes are an integral part of these financial statements.
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BROADVOX, INC. & SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

Broadvox, Inc. & Subsidiaries (collectively, the Company), is a provider of Internet Protocol
telephony and enhanced communications services to telecommunications service providers such
as broadband service providers. The Company delivers services ranging from the processing of
bulk carrier Voice over Internet Protocol (VoIP) minutes to the turnkey enabling of Hosted
Telephony VolP Services. ’

Principles of Consolidation

The consolidated ﬁhanciall statements include the accounts of Broadvox, LLC (BLLC), Broadvox Go!,
LLC (BGO), and Broadvox, Inc. (BINC). All significant intercompany accounts and transactions
have been eliminated in consolidation.

Revenue Recognition

Revenues for services are recognized when the related sérvices are provided. Recognition of
payments received in advance of services being provided is deferred until the service is provided.
Operating revenues are derived primarily from per minute fees (including contractual minimums)
billed weekly and from monthly, recurring flat rate service billings. The monthly fees are billed in
advance and recognized over the following month when services are provided.

BroadvoxGO! derives telephony service revenues from monthly subscription fees that customers are
charged under service plans and from certain usage fees and any calling minutes in excess of a
customer's monthly plan limits. Monthly subscription fees are generally charged to customers'
credit cards, debit cards or electroric check payments in advance and are recognized over the
following month when services are provided.

Use of Estimates

The preparation of ﬂnanbial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Accordingly, actual resuits could differ from those
estimates.

Cash and Cash Equivalents

The Company considers short-term, highly liquid investments with original maturities of three months
or less at the time of purchase to be cash equivalents. Cash equivalents consist primarily of money
market funds. Cash consists of funds held in the Company's checking accounts.



BROADVOX, INC. & SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Accounts Receivable

The Company's accounts receivable are due primarnly from calling card providers, wholesale carriers,
and international call providers. Credit is extended based on an evaluation of a customer's
financial condition. The Company determines its allowance for doubtful accounts by considering a
number of factors, including the length of time trade accounts are. past due, the Company'’s
previous loss history, the customer’s current ability to pay its obligations to the Company, and the
condition of the general economy and industry as a whole. The Company writes off accounts
receivable when they become uncollectible. At December 31, 2007 and 2006, the Company
provided an allowance for doubtful accounts totaling $61,977 and $50,000, respectively.

Advertising

The Company expenses all advertising costs as incurred. Advertising expense totaled $522,398 and
$3,956 in 2007 and 2006, respectively.

Depreciation and Amortization

Depreciation and amortization of property and equipment is provided by use of the straight-line
method over the following estimated useful lives of the assets:

Equipment 4-7 vyears
Furniture and fixtures 4 -7 vyears
Leasehold improvements 4 years

income Taxes

BINC, with the consent of its shareholders, has elected under the Intemal Revenue Code to be taxed
as an S Corporation. In lieu of corporation Federal income and state taxes, the shareholders of an
S Corporation are taxed on their proportionate share of the Company’s taxable income.
Therefore, no provision or liability for Federal or state taxes has been included in these financial
statements. Broadvox LLC and Broadvox GO! are organized as single-member limited liability
companies. As such, they are treated as disregarded entities for Federal and state income tax
purposes. All taxable income or losses from these two entities are passed through to, and
included in, the income tax returns of BINC.

NOTES RECEIVABLE

At December 31, 2006, notes receivable included interest-bearing advances to two individuals. The
notes bore interest at 12% and were personally guaranteed by an officer of the Company. The notes
were collected in full during 2007,

At December 31, 2006, the Company had a note due from the owner of the building in which the
Company resides for reimbursement of leasehold improvements. The note was non-interest
bearing and was collected in full during 2007.
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BROADVOX, INC. & SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CAPITAL LEASE OBLIGATIONS

Capital lease obligations consisted of the following at
December 31, 2007:

Various capital leases payable in monthly installments totaling
$73,955, including interest with rates ranging from
7.42% to 7.80%, due at various times through November
2010; collateralized by equipment with an aggregate cost
of $2,385,390 and an aggregate net book value

of $2,152,411 $ 2,110,151
Less: Current portion (751,064)
$ 1359087

CONCENTRATION OF CREDIT RISK

The Company places its cash with high quality financial institutions. Balances with the financial
institutions may exceed insured limits,

COMMITMENTS

Leases

The Company leases its office facilities, specific computer equipment, and specific vehicles under
capital and operating leases expiring in various years through September 2014. Minimum future
payments under these non-cancelable capital and operating lease agreements, having remaining
terms in excess of one year, are as follows:

YEAR ENDING Capital Operating
DECEMBER 31, Leases Leases
2008 $ 887,460 $ 515,414
2009 887,460 443,088
2010 564,173 235,578
2011 - 242,548
2012 - 249,519
Thereafter - 459,747
2,339,093
Less: Interest portion (228,942) $2.146,794
$2.110,151

Rental expense under operating leases for the years ended December 31, 2007 and 2006 was
$551,540 and $382,686, respectively.
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BROADVOX, INC. & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

COMMITMENTS (continued)

Purchase Commitment

The Company currently has a one-year purchase commitment with one of its vendors, Level 3
Communications (Level 3). The commitment requires that the Company purchase $1,400,000 worth
of services quarterly, starting in May 2007 and continuing through April 2008. In the event the
Company does not meet the purchase commitment for a given quarter, the Company is liable for any
shortfall up to a maximum $112,500 per quarter. If the Company exceeds its quarterly commitment
in any given quarter, any overage is applied to the next quarter's commitment, thereby reducing the
next quarterly commitment by the amount of the overage. The Company did not achieve these
commitment targets, and thus has recorded a liability of $450,000, which is included in accounts
payable in the accompanying consolidated balance sheet at December 31, 2007.

RELATED PARTY TRANSACTIONS

At December 31, 2007 and 2006, the Company had amounts due from related parties totaling
$659,634 and $258,152, respectively. This amount is comprised of notes due from companies that
are owned by certain shareholders of the Company. The notes are non-interest bearing and have
no definite repayment date.

Effective January 1, 2006, the Company entered into a contract to distribute assets and liabilities
associated with its residential and enterprise product lines to its shareholders for the purpose of
separating its hosted telephony services from its primary wholesale and SIP-Trunking services.
During 2006, the following assets and liabilities were distributed:

Cash $ 3,250,000
Accounts receivable 487,356
Inventories 260,031
Property and equipment, net 178,595
Accounts payable (172,641)
Customer deposits (35,000)

$ 3,968,341

RETIREMENT PLAN

The Company sponsors a retirement plan covering substantially all of its employees. Participating
employees may elect to contribute, on a tax deferred basis, a portion of their compensation, in
accordance with Section 401(k) of the Intemal Revenue Code. Additional employer contributions
may be made to the plan at the discretion of the Company. Employer contributions made to the plan
during 2007 and 2006 amounted to $72,409 and $33,769, respectively.
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BROADVOX, INC. & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CHANGE IN ACCOUNTING ESTIMATE

In 20086, the Company changed its depreciation method to the straight-line method. Prior to January
1, 2006, the Company had been recording depreciation using an accelerated depreciation
method. The cumulative effect of the change from accelerated to the straight-line method
amounted to $433,890 in additional income for the year ended December 31, 20086.

CONTINGENCIES

The Company is involved in, and party to, various claims, legal actions and complaints arising in the
ordinary course of business. The outcome of those cases that have not been settled in principle
cannot now be determined. 1n management’s opinion the ultimate disposition of these matters will
not have a material adverse effect on the Company’s consolidated financial position.
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BROADVOX, INC. & SUBSIDIARIES
CONSOLIDATED SCHEDULES OF SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES

YEARS ENDED DECEMBER 31, 2007 AND 2006

2007 2006
% OF NET % OF NET
REVENUES REVENUES
Salaries and wages $ 3,364,668 1.4 % $ 2,262,146 9.1 %
Depreciation and amortization 564,161 1.9 322,308 1.3
Rent 551,540 1.9 382,686 1.5
Advertising 522,398 1.8 "3,956 .0
Legal and professional fees 364,864 1.2 227,872 .9
Commissions and fees 317,238 1.1 151,942 6
Payroll taxes 264,133 .9 177,870 i
Bad debts 242,024 .8 287,381 1.2
Service contracts 222,638 8 249,701 1.0
Employee benefit programs 221,850 T 174,461 7
Travel 109,183 4 47,811 2
Telephone and utilities 108,751 4 64,519 3
Outside services 95,226 3 80,391 3
Office and miscellaneous 91,625 3 101,799 4
Bank and finance charges 46,130 2 31,865 A
Maintenance 38,615 A1 76,505 3
Insurance 37,067 A 53,162 .2
Meals and entertainment 35,279 A 16,128 A
Hiring and training 34,620 A 18,624 A
Dues and subscriptions 23,243 A 5,446 .0
Personal property taxes 19,411 A 29,008 1
Freight 14,085 0 13,726 A
Internet 13,695 .0 5,937 0
Licenses 280 .0 510 0
Charitable contributions 200 .0 300 0
$ 7,302,924 24.7 % $ 4,786,055 192 %

See the Independent Auditors' Report.
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Andre Temnorod

Chairman & Chief Execufive Dfficer

Building on 12 years of execulive managemant experiance, Mr. Termnorod has excelled in busiess
operellons and ths high lech industry. Mr. Temnorod is the stralegy behind the Broadvax vision tobe a
leader in the telecommurnications world, as well as its wholesals long-distance deployment and ils inilialive
in the hosted Centrex and converged communications eftors.

Prior to founding Broadvox, Mr. Ternnorod served as the Chiel Executive Officer of Nexbelt
Coramunications, a leader in VoIP (purchased by COUNSEL Coemivunicalions in 20G1). Mr. Ternnorod then
served as Chief Technology Officer &t Unicent Technologizs, where he spearticaded the research and
Jeployment lesting of early VolIP initiatives.

. Temnoted fs among ha most respected VoIP technology leaders in the markel loday. He has bean
reatured in numerous professionat forums in print, video and as a guest speaker on a variety of panels.

Eugene Blumin

Ghief Operating Officer .

Mr. Blumin has mora than 15 yeats of exparience in the fechnolagy fleld and hias held a range of executive
posilions in senior manhagemen, operations and finance related roles.

Eugene S. Blumin is Chiel Opearating Cfficer and Co-Founder of Bruadvox. Ulilizing his vast experienice in
operalions, sales and finance, Mr. Blumin is now focused on day (o day operations with significant
involvernent in cusiamer and vendor relafiorships. Prior to Broadvox, Mr. Blurnin was co-founder of Nextell
Communicalions and served as Direclor of Cartler Relations. Nexbsil Communications was soid to
TOUNSEL Communicalions in 2001. Prior to Nexbsll Comimunications, Mr, Blumin served as Fresidenl and
COO of Unisent Technologies, a 100 million dollar privalely heid PG and comnunications company.

Alex Gertsburg

Vice President, General Counset

Mr. Gertsburg handles and supervises all of the company's legal work, addressing issues relating 1o
confracts, compliance, disputes, ermployment, intallectual property, marketing end many others, Prier lo
.onmng Broadvox, Mr. Gertsburg's pimary legal fucus was business lifigation wilh the corporate firms of

foe, Haller & Gigwild LLP in Claveland, and Roeizel & Andress LPA in Alron. In both firlos, he worked
wilh closeiy~held publicly-traded and foreign clients In developing strategies o resolve complex and dlverse
legal dispules, both Inside and oulside the courlroom. He also dedisated a significant amouni of his practice
on Firsl Amendmert. antitrust, real estate and commercial disputes. ‘

i 2003, 84r. Gershurg was deployed with his Army Resepve unit Lo lrag, where he served as a pialoon
ieader and convoy commander during the first year of the war. By the time he was demobilized at the end of
that vear, he had served with the Army Reserve for ten years.

[r, Gerlsburg graduated magna cum laude from the Cleveland Marshali College of Law, and was honored
with membearship in the Order of the Barristers as a resull of his successtul tenure in the law school's moct
court program. In law schiool, he also served as an extern for the lale Judge John Manos of the United
Stales Districl Court for the Notlthern Dislrict of Ohio. He received hls B.A. from Wlami Universily in 19$7,
where he slugied political sclence and socinlogy.
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EXPLANATION OF SYMBOLS, REFERENCE MARKS, AND ABBREVIATIONS OF
TECHNICAL TERMS USED IN THIS TARIFF.

The following symbols shall be used in this tariff for the purpose indicated below:

C - To signify changed regulation.

D - To signify discontinued rate or regulation.

I - To signify increased rate.

M - To signify a move in the location of text.

N - To signify new rate or regulation.

R - To signify reduced rate.

S - To signify reissued matter.

T - To signify a change in text but no change in rate or regulation.
ISSUE DATE: EFFECTIVE DATE:

Alex Gertsburg, Corporate Secretary of The Broadvox Holding Company, LLC, Member
Broadvox-CLEC, LLC
1228 Euclid Avenue, Suite 390
Cleveland, Ohio 44115
Phone Number: (216) 373-4623, E-Mail Address: agertsburg@broadvox.com



Broadvox-CLEC, LLC ORIGINAL SHEET -7
SOUTH CAROLINA PSC TARIFF NO. 2

LOCAL EXCHANGE SERVICE

APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates, terms and conditions applicable to the furnishing
of intrastate communications service by Broadvox-CLEC, LLC to customers within the local
exchange service area, defined herein.
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SECTION 1 - DEFINITIONS

Certain terms used generally throughout this tariff are defined below.

Account Codes:

Advance Payment:

Authorized User:

Business Service:

Call Forward Busy:

Call Forward No
Answer:

Call Forward
Variable:

Call Hold:

Allows a User to allocate local calls to a 4-digit, non-verified account
code.

Payment of all or part of a charge required before the start of service.

A person, firm, corporation or other entity that either is authorized by the
Customer to use local exchange telephone service or is placed in a position
by the Customer, either through acts or omissions, to use local exchange
telephone service.

A switched network service that provides for dial Station Communications
that is described as a business or commercial rate.

Automatically routes incoming calls to a designated answering point when
the called line is busy.

Automatically routes incoming calls to a designated answering point when
the called line does not answer within a pre-specified number of rings.

Automatically routes incoming calls to a designated answering point,
regardless of whether the user's Station is idle or busy.

Allows the User to hold one call for any length of time provided that
neither party goes On Hook.

Allows a User to "park" a call against their directory number within the
business group and "unpark" the call from any other directory number. A
business group consists of a series of Customer-defined telephone
numbers.
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Call Pickup:

Call Waiting:

Call Waiting
Cancel:

Call Number
Delivery:

Call Number
Delivery Blocking:
Class of Service:
Company:
Commission:

Conference/Six-Way:

Allows a User to answer incoming calls to another Station line within a
defined call Pickup group. Call Pickup is provided as either Group Call
Pickup, where the predesignated groups can pickup each other's calls by
activating an access code or a feature key, or Directed Call Pickup, where
any call can be retrieved by dialing a different access code followed by the
extension number.

Provides the User with a burst of tone to indicate that another call is

waiting. The second call can either be answered by flashing the
switchhook or hanging up the phone and being rung back by the caller.

Allows a User to cancel the Call Waiting feature on a per call basis by
dialing a specific two-digit code.

Identifies the 10-digit number of the calling party.

Blocks the delivery of the number to the called party on a per call basis.

Used to prevent a Station from dialing certain codes and numbers.
Broadvox-CLEC, LLC, which is the issuer of this tariff.
South Carolina Public Service Commission

The User can sequentially call up to five other people and add them
together to make up a six-way call.
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Conference/
Three-Way:

Customer:

Dial Pulse (DP):

Direct Inward

Dialing (DID):

Dual Tone
Multi-Frequency
("DTME"):

Individual Case
Basis:

Joint User;

LATA:

Local Calling:

The User can sequentially call up to two other people and add them
together to make up a three-way call.

The person, firm, corporation or other entity that orders service and is
responsible for the payment of charges and for compliance with the
Company's tariff regulations.

The pulse type employed by rotary dial Station sets.

A service attribute that routes incoming calls directly to Stations,
bypassing a central answering point.

The pulse type employed by tone dial Station sets.

A service arrangement in which the regulations, rates and charges are
developed based on the specific circumstances of the Customer's situation.

A person, firm or corporation designated by the Customer as a user of
local exchange service furnished to the Customer by the Company, and to
whom a portion of the charges for such facilities are billed under a joint
use arrangement.

A local access and transport area established pursuant to the Modification
of Final Judgment entered by the United States District Court for the
District of Columbia in Civil Action No. 82-0192 for the provision and
administration of communications services.

A completed call or telephonic communication between a calling Station
and any other Station within the local service area of the calling Station.
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Local Exchange

Carrier: A company that furnishes exchange telephone service.
Mbps: Megabits, or millions of bits, per second.
Message Waiting: This feature provides an indication to a Station User that a message is

waiting. Indications may be visual (lamp) or audible (stuttered dialtone).

Most Idle Trunk
Selection (MIDL):  MIDL Trunk selection occurs when a switching unit selects from a Trunk
group the Trunk that has been idle for the longest period of time.

Multiple Appearance
Directory Numbers: A directory number that is assigned more than once to one or more
Proprietary Business Sets.

Multi-Frequency
("MF"): An inter-machine pulse-type used for signaling between telephone
switches, or between telephone switches and PBX/key systems.

Non-Recurring

Charges: The one-time initial charges for services or facilities, including but not
limited to charges for construction, installation, or special fees, for which
the Customer becomes liable at the time the Service Order is executed.

Off-Hook: The term "off-hook" denotes the active condition of a telephone exchange
service line.

On-Hook: The term "on-hook" denotes the idle condition of a telephone exchange
service line.
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ORS The South Carolina Office of Regulatory Staff.

Presubscription-2

(PIC-2): An arrangement whereby a Customer may select and designate to the
Company an Interexchange Carrier it wishes to access, without an access
code, for completing intraLATA toll calls. The selected Interexchange
Carrier is referred to as the End User's Primary Interexchange Carrier
(PIC-2).

Recurring Charges: The monthly charges to the Customer for services, facilities and
equipment, which continue for the agreed upon duration of the service.

Residence Service:  Residence Service is that service furnished in private homes or apartments,
including all parts of the subscriber's domestic establishment, for domestic
use and not for substantial occupation use; in the study of a clergyman
located in a church, in college fraternity or sorority houses, college
dormitories, convents and monasteries for domestic rather than
occupational use in residential quarters.

Service

Commencement Date: The first day following the date on which the Company notifies the
Customer that the requested service or facility is available for use, unless
extended by the customer's refusal to accept service which does not
conform to standards set forth in the Service Order and this tariff, in which
case the Service Commencement Date is the date of the Customer's
acceptance of service. The parties may mutually agree on a substitute
Service Commencement Date.

Service Order: The written request for local exchange services executed by the Customer
and the Company in a format specified by the Company. The signing of a
Service Order by the Customer and acceptance thereof by the Company
initiates the respective obligations of the parties as set forth therein and
pursuant to this tariff, but the duration of the service is calculated from the
Service Commencement Date.
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Services: The Company's telecommunications services offered on the Company's
network.
Shared Facilities: A facility or equipment system subsystem that can be used simultaneously

by several Customers.

Speed Call: Provides a User with the option to call selected directory numbers by
dialing a one-two-digit code.

Station: Telephone equipment from or to which calls are placed.

TBD: To Be Determined.

Toll Denial This service blocks access to the Long Distance Message

Telecommunications Network, either by direct or operator assistance.

Trunk: A communications path connecting two switching systems in a network,
used in the establishment of an end-to-end connection.

User: A customer or any other person authorized by the Customer to use service
provided under this tariff.
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2.1 Undertaking of the Company

2.1.1

Scope:

The Company undertakes to furnish communications service in connection with
one-way and/or two-way information transmission between points within the State
of South Carolina under the terms of this tariff.

The Company is responsible under this tariff only for the services and facilities
provided herein, and it assumes no responsibility for any service provided by any
other entity that purchases access to the Company network in order to originate or
terminate its own services or to communicate with its own customers.

Shortage of Equipment or Facilities

The furnishing of service under this tariff is subject to the availability on a
continuing basis of all the necessary facilities and is limited to the capacity of the
Company's facilities as well as the facilities the Company may obtain from other
carriers to furnish service from time to time as required at the sole discretion of

the Company.
Terms and Conditions

2.13.1 Except as otherwise provided herein, service is provided on the
basis of a minimum period of at least one month, and shall
continue to be provided until canceled by the Customer, via
telephone or in writing, on not less than 30 days notice. Unless
otherwise specified herein, for the purpose of computing charges in
this tariff, a month is considered to have 30 days. All calculations
of dates set forth in this tariff shall be based on calendar days,
unless otherwise specified herein.
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2.132

2.1.3.3

2.134

2.1.3.5

2.1.3.6

Customers may be required to enter into written Service Orders
which shall contain or reference the name of the customer, a
specific description of the service ordered, the rates to be charged,
the duration of the services, and the terms and conditions in this
tariff.

At the expiration of the initial term specified in each Service
Order, or in any extension thereof, service shall continue on a
month-to-month basis at the then current rates unless terminated by
either party upon 30 days notice. Any termination shall not relieve
Customer of its obligation to pay any charges incurred under the
Service Order and this tariff prior to termination. The rights and
obligations which by their nature extend beyond the termination of
the term of the Service Order shall survive such termination.

This tariff shall be interpreted and governed by the laws of the
State of South Carolina without regard for its choice of laws
provision.

The Customer has no property right to the Telephone number or
any other call number designation associated with services
furnished by the Company. The Company reserves the right to
change such numbers, or the central office designation associated
with such numbers, or both, assigned to the Customer, whenever
the Company deems it necessary to do so in the conduct of its
business.

The Customer agrees to operate Company-provided equipment in
accordance with instructions of the Company or the Company's
agent. Failure to do so will void Company liability for interruption
of service and may make the Customer responsible for damage to
equipment pursuant to section 2.1.3.7 below.
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2.1.3.7 The Customer agrees to return to the Company all Company-
provided equipment delivered to the Customer within five (5) days
of the termination of the service in connection with which the
equipment was used. Said equipment shall be in the same
condition as when delivered to Customer, normal wear and tear
only expected. Customer shall reimburse the Company, upon
demand, for any costs incurred by the Company due to Customer’s
failure to comply with this provision.

2.1.4 Liability of the Company

2.1.4.1 The liability of the Company for damages arising out of the
furnishing of its Service, including but not limited to mistakes,
omissions, interruption, delay, or errors, or other defects,
representations, or use of these services or damages arising out of
the failure to furnish the service, whether caused by acts or
omission, shall be limited to the extension of allowances for
interruption as set forth in 2.6, below. The extension of such
allowances for interruption shall be the sole remedy of the
Customer and the sole liability of the Company. The Company
will not be liable for any direct, indirect, incidental, special,
consequential, lost profits, exemplary or punitive damages to
Customer as a result of any Company service, equipment or
facilities, or the acts or omissions or negligence of the Company's
employees or agents.
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2.1.4.2

2.14.3

2.144

The Company's liability for willful misconduct, if established as a
result of judicial or administrative proceedings, is not limited by
this tariff. The Company's liability, if any, with regard to delayed
installation of Company facilities or commencement of service,
shall not exceed $1,000. With respect to any other claim or suit, by
a Customer or by any others, for damage associated with the
ordering (including the reservation of any specific number for use
with a service), installation (including delays thereof), provision,
termination, maintenance, repair, interruption of restoration of any
service or facilities offered under this tariff, and subject to the
provisions of Section 2.6, the Company's liability, if any, shall be
limited as provided herein.

The Company shall not be liable for any delay or failure of
performance or equipment due to causes beyond its control,
including but not limited to: acts of God, fire, flood, explosion or
other catastrophes; and law, order, regulation, direction, action or
request of the United States government or of any other
government, including state and local governments having or
claiming jurisdiction over the Company, or of any department,
agency, commission, bureau, corporation or other instrumentality
of any one or more of these federal, state, or local governments, or
of any military authority; preemption of existing service in
compliance with national emergencies; insurrections; riots; wars;
unavailability of rights-of-way or materials, or strikes, lockouts,
work stoppages, or other labor difficulties.

The Company shall not be liable for (a) any act or omission of any
entity furnishing the Company or the Company's Customers
facilities or equipment used for or with the services the Company
offers; or (b) for the acts or omissions of common carriers or
warehousemen.
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2.1.4.5

2.1.4.6

2.1.4.7

The Company shall not be liable for any damages or losses due to
the fault of negligence of the Customer or due to the failure or
malfunction of Customer-provided equipment or facilities.

Reserved for Future Use.

The Company shall not be liable for any defacement of or damage
to Customer premises resulting from the furnishing of services or
equipment on such premises or the installation or removal thereof,
unless such defacement or damage is caused by gross negligence or
willful misconduct of the Company's agents or employees. No
agents or employees of other participating carriers shall be deemed
to be agents or employees of the Company.
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2.14.38

2.14.9

2.14.10

2.1.4.11

Notwithstanding the Customer's obligations as set forth in Section
2.3.2, the Company shall be indemnified, defended, and held
harmless by the Customer or by others authorized by it to use the
service against any claim, loss of damage arising from Customer's
use of services furnished under this tariff, including: claims for
libel, slander, invasion of privacy or infringement of copyright
arising from the material, data, information, or other content
transmitted via the Company's service; and patent infringement
claims arising from combining or connecting the service offered by
the Company with apparatus and systems of the Customer or
others. All other claims arising out of any act or omission of the
Customer or others, in connection with any service provided by the
Company pursuant to this tariff.

Reserved for Future Use.

The Company makes no warranties or representations, express or
implied, including warranties of merchantability or fitness for a
particular use, except those expressly set forth herein.

The Company shall not be liable for any act or omission of any
other company or companies furnishing a portion of the service, or
for damages associated with service, channels, or equipment which
it does not furnish, or for damages which result from the operation
of Customer-provided systems, equipment, facilities or services
which are interconnected with Company services.
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2.1.4.12 The Company does not guarantee nor make any warranty with
respect to service installations at locations at which there is present
an atmosphere that is explosive, prone to fire, dangerous or
otherwise unsuitable for such installations. The Customer shall
indemnify and hold the Company harmless from any and all loss,
claims, demands, suits or other action, or any liability whatsoever,
whether suffered, made, instituted or asserted by the Customer or
by any other party, for any personal injury to, or death of, any
person or persons, or for any loss, damage or destruction of any
property, whether owned by the Customer or others, caused or
claimed to have been caused, directly or indirectly, by the
installation, operation, failure to operate, maintenance, removal,
presence, condition, locations or use of service furnished by the
Company at such locations.
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2.1.4.13

The Company shall not be liable for the Customer's failure to fulfill
its obligations to take all necessary steps including, without
limitation, obtaining, installing and maintaining all necessary
equipment, or materials and supplies, for interconnection of the
terminal equipment or communications system of the Customer, or
any third party acting as its agent, to the Company's network. The
Customer shall secure all licenses, permits, rights-of-way, and
other arrangements necessary for such interconnection. In
addition, the Customer shall ensure that its equipment and/or
system or that of its agent is properly interfaced with the
Company's service, that the signals emitted into the Company's
network are of proper mode, band-with, power, data speed, and
signal level for the intended use of the Customer and in compliance
with the criteria set forth in Section 2.1.6 following, and that the
signals do not damage Company equipment, injure its personnel or
degrade service to other Customers. If the Customer or its agent
fails to maintain and operate its equipment and/or system or that of
its agent properly, with resulting imminent harm to Company
equipment, personnel, or the quality of service to other Customers,
the Company may, upon written notice, require the use of
protective equipment at the Customer's expense. [f this fails to
produce satisfactory quality and safety, the Company may, upon
written notice, terminate the Customer's service without liability.
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2.14.14

With respect to Emergency Number 911 Service:

(a) This service is offered solely as an aid in handing assistance
calls in connection with fire, police and other emergencies. The
Company is not responsible for any losses, claims, demands, suits
or any liability whatsoever, whether suffered, made, instituted or
asserted by the Customer or by any other party or person for any
personal injury to or death of any person or persons, and for any
loss, damage or destruction of any property, whether owned by the
Customer or others, caused or claimed to have been caused by: (1)
mistakes, omissions, interruptions, delays, errors or other defects in
the provision of this service, or (2) installation, operation, failure to
operate, maintenance, removal, presence, condition, location or use
of any equipment and facilities furnishing this service.

(b) The Company is not responsible for any infringement or
invasion of the right of privacy of any person or persons, caused or
claimed to have been caused, directly or indirectly, by the
installation, operation, failure to operate, maintenance, removal,
presence, condition, occasion or use of emergency 911 service
features and the equipment associated therewith, or by any services
furnished by the Company including, but not limited to, the
identification of the telephone number, address or name associated
with the telephone used by the party or parties accessing
emergency 911 service, and which arise out of the negligence or
other wrongful act of the Company, the Customer, its users,
agencies or municipalities, or the employees or agents of any one
of them.
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2.1.4.15 The Company's liability arising from errors or omissions in
Directory Listings, other than charged listing, shall be limited to
the amount of actual impairment of the Customer's service and in
no event shall exceed one-half the amount of the fixed monthly
charges applicable to exchange service affected during the period
covered by the directory in which the error or omission occurs. In
cases of charged Directory Listings, the liability of the Company
shall be limited to an amount not exceeding the amount of charges
for the charged listings involved during the period covered by the
directory in which the error or omission occurs.

2.14.16 In conjunction with a non-published telephone number, as
described in Section 3.4.5.3, the Company will not be liable for
failure or refusal to complete any call to such telephone when the
call is not placed by number. The Company will try to prevent the
disclosure of the number of such telephone, but will not be liable
should such number be divulged.

2.1.4.17 When a Customer with a non-published telephone number, as
defined herein, places a call to the Emergency 911 Service, the
Company will release the name and address of the calling party,
where such information can be determined, to the appropriate local
governmental authority responsible for the Emergency 911 Service,
upon request of such governmental authority. By subscribing to
service under this tariff Customer acknowledges and agrees with
the release of information as described above.

2.14.18 In conjunction with the Busy Line Verification and Interrupt
Service as described in Section 3.3.2, the Customer shall indemnify
and save the Company harmless against all claims that may arise
from either party to the interrupted call or any person.

ISSUE DATE: EFFECTIVE DATE:
Alex Gertsburg, Corporate Secretary of The Broadvox Holding Company, LLC, Member
Broadvox-CLEC, LLC
1228 Euclid Avenue, Suite 390
Cleveland, Ohio 44115
Phone Number: (216) 373-4623, E-Mail Address: agertsburg@broadvox.com



Broadvox-CLEC, LLC ORIGINAL SHEET -24

SOUTH CAROLINA PSC TARIFF NO. 2

LOCAL EXCHANGE SERVICE

SECTION 2 - REGULATIONS (continued)

2.1.4.19 The Company shall not be liable for any act or omission
concerning the implementation of Presubscription, as defined
herein.

2.1.5 Notification of Service-Affecting Activities

The Company will provide the Customer reasonable notification of service-
affecting activities that may occur in normal operation of its business. Such
activities may include, but are not limited to, equipment or facilities additions,
removals or rearrangements and routine preventive maintenance. Generally, such
activities are not specific to any individual Customer but affect many Customers
services. No specific advance notification period is applicable to all service
activities. The Company will work cooperatively with the Customer to determine
the reasonable, notification requirements. With some emergency or unplanned
service-affecting conditions, such as an outage resulting from cable damage,
notification to the Customer may not be possible.
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2.1.6 Provisions of Equipment and Facilities

2.1.6.1 The Company shall use reasonable efforts to make available
services to a Customer on or before a particular date, subject to the
provisions of and compliance by the Customer with the regulations
contained in this tariff. The Company does not guarantee
availability by any such date and shall not be liable for any delays
in commencing service to a Customer.

2.1.6.2 The Company shall use reasonable efforts to maintain facilities and
equipment that it furnishes to the Customer. The Customer may
not, nor may Customer permit others to, rearrange, disconnect,
remove, attempt to repair or otherwise interfere with any of the
facilities or equipment installed by the Company, except upon the
written consent of the Company.

2.1.6.3 Equipment the Company provided or installs at the Customer
Premises for use in connection with the services the Company
offers shall not be used for any purpose other than that for which
the Company has provided it.

2.1.6.4 The Company shall not be responsible for the installation,
operation, or maintenance of any Customer provided
communications equipment. Where such equipment is connected
to the facilities furnished pursuant to this tariff, the responsibility
of the Company shall be limited to the furnishing of facilities
offered under this tariff and to the maintenance and operation of
such facilities. Beyond this responsibility, the Company shall not
be responsible for:
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(a) the transmission of signals by Customer provided equipment or for
the quality of, or defects in, such transmission; or

(b) the reception of signals by Customer provided equipment; or

(©) network control signaling where such signaling is performed by
Customer-provided network control signaling equipment.

2.1.7 Non-routine Installation
At the Customer's request, installation and/or maintenance may be performed
outside the Company's regular business hours or in unusual locations. In such
cases, charges based on cost of the actual labor, material, or other costs incurred
by or charged to the Company will apply. If installation is started during regular
business hours but, at the Customer's request, extends beyond regular business
hours into time periods including, but not limited to, weekends, holidays, and/or
night hours, additional charges may apply.

2.1.8 Ownership of Facilities
Title to all facilities provided in accordance with this tariff remains in the
Company, its agents or contractors.

2.2 Prohibited Uses

2.2.1 The services the Company offers shall not be used for any unlawful purpose or for
any use as to which the Customer has not obtained all required governmental
approvals, authorizations, licenses, consents and permits.

2.2.2 The Company may require a Customer to immediately shut down its transmission
of signals if said transmission is causing interference to others.
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2.3 Obligations of the Customer
2.3.1 The Customer shall be responsible for:
(a) the payment of all applicable charges pursuant to this tariff;

(b)  reimbursing the Company for damage to, or loss of, the Company's
facilities or equipment caused by the acts or omissions of the Customer; or
the noncompliance by the Customer, with these regulations; or by fire or
theft or other casualty on the Customer's premises, unless caused by the
negligence or willful misconduct of the employees or agents of the
Company. The Company will, upon reimbursement for damages,
cooperate with the Customer in prosecuting a claim against the person
causing such damage and the Customer shall be subrogated to the
Company's right of recovery of damages to the extent of such payment.

© providing at no charge, as specified from time to time by the Company,
any needed personnel, equipment, space, and power to operate Company
facilities and equipment installed on the premises of the Customer, at the
level of heating and air conditioning necessary to maintain the proper
operating environment of such premises.
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23 Obligations of the Customer (continued)
2.3.1 The Customer shall be responsible for: (continued)

(d) obtaining, maintaining, and otherwise having full responsibility for all
rights-of-way and conduit necessary for installation of fiber optic cable
and associated equipment used to provide Local Exchange Service to the
Customer from the cable building entrance or property line to the location
of the equipment space described in 2.3.1(c). Any costs associated with
obtaining and maintaining the rights-of-way described herein, including
the costs of altering the structure to permit installation of the Company-
provided facilities, shall be born entirely by, or may be charged by the
Company to, the Customer. The Company may require the Customer to
demonstrate its compliance with this section prior to accepting any order
for service;

(e) providing a safe place to work and complying with all laws and
regulations regarding the working conditions on the premises at which
Company employees and agents shall be installing or maintaining the
Company's facilities and equipment. The Customer may be required to
install and maintain Company facilities and equipment within a hazardous
area if, in the Company's opinion, injury or damage to the Company's
employees or property might result from installation or maintenance by the
Company. The Customer shall be responsible for identifying, monitoring,
removing, and disposing of any hazardous material (e.g. friable asbestos)
prior to any construction or installation work;
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23 Obligations of the Customer (continued)

® complying with all laws and regulations applicable to, and obtaining all
consents, approvals, licenses, and permits as may be required with respect
to, the location of Company facilities and equipment in any Customer
premises or the rights-of-way for which Customer is responsible under
section 2.3.1 (d); and granting or obtaining permission for Company
agents or employees to enter the premises of the Customer at any time for
the purpose of installing, inspecting, maintaining, repairing, or upon
termination of service as stated herein, removing the facilities or
equipment of the Company.

(® not creating or allowing to be placed any liens or other encumbrances on
the Company's equipment or facilities; and

(h) making Company facilities and equipment available periodically for
maintenance purposes at a time agreeable to both the Company and the
Customer. No allowance for interruptions in service will be made for the
period during which services are interrupted for such purposes.

2.3.2 Claims

With respect to any service or facility provided by the Company, Customer shall
indemnify, defend and hold harmless the Company from and against all claims,
actions, damages, liabilities, costs and expenses, including reasonable attorneys
fees for:

(a) any loss, destruction or damage to property of the Company or any third
party, or the death or injury to persons, including, but not limited to
employees or invitees of either the Company or the Customer, to the extent
caused by or resulting from the negligent or intentional act or omission of
Customer, its employees, agents, representatives or invitees; or
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SECTION 2 - REGULATIONS (continued)
23 Obligations of the Customer (continued)

(b) any claim, loss, damage, expense or liability for infringement of any
copyright, patent, trade secret, or any proprietary or intellectual property
right of any third party, arising from any act or omission by the Customer,
including, without limitation, use of the Company's services and facilities
in a manner not contemplated by the agreement between Customer and
Company or this tariff.

2.4  Customer Equipment and Channels
2.4.1 In General

A Customer may transmit or receive information or signals via the facilities of the
Company.

2.4.2 Station Equipment

24.2.1 The Customer is responsible for providing and maintaining any
terminal equipment on the Customer premises. The electric power
consumed by such equipment shall be provided by, and maintained
at the expense of, the Customer. All such terminal equipment must
be registered with the FCC under 47 C.F.R., Part 68 and all wiring
must be installed and maintained in compliance with those
regulations. The Company will, where practicable, notify the
Customer that temporary discontinuance of the use of service may
be required; however, where prior notice is not practicable, nothing
contained herein shall be deemed to impair the Company's right to
discontinue forthwith the use of a service temporarily if such action
is reasonable under the circumstances. In case of such temporary
discontinuance, the Customer will be promptly notified and
afforded the opportunity to correct the condition which gave rise to
the temporary discontinuance.
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SECTION 2 - REGULATIONS (continued)

24 Customer Equipment and Channels (continued)

2.4.2.2 The Customer is responsible for ensuring that Customer-provided

equipment connected to Company equipment and facilities is compatible
with such equipment and facilities. The magnitude and character of the
voltages and currents impressed on Company-provided equipment and
wiring by the connection, operation, or maintenance of such equipment
and wiring shall be such as not to cause damage to the Company-provided
equipment and wiring or injury to the Company's employees or other
persons. Any additional protective equipment required to prevent such
damage or injury shall be provided by the Company at the Customer's
expense.

2.4.3 Interconnection of Facilities

243.1

2432

2433

Any special interface equipment necessary to achieve compatibility
between the facilities and equipment of the Company used for
furnishing Local Exchange Services and the channels, facilities, or
equipment of others shall be provided at the Customer's expense.

Local Services may be connected to the services or facilities of
other communications carriers only when authorized by, and in
accordance with, the terms and conditions of the tariffs of the other
communications carriers which are applicable to such connections.

Facilities furnished under this tariff may be connected to Customer
provided terminal equipment in accordance with the provisions of
this tariff.
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SECTION 2 - REGULATIONS (continued)

2.4 Customer Equipment and Channels (continued)

2.4.4 Inspections

24.4.1

2442

Upon reasonable notification to the Customer, and at a reasonable
time, the Company may make such tests and inspections as may be
necessary to determine that the Customer is complying with
requirements set forth in section 2.4.2.2 for the installations,
operation, and maintenance of Customer-provided facilities,
equipment, and wiring in the connection of Customer-provided
facilities and equipment to Company-owned facilities and
equipment.

If the protective requirements for Customer-provided equipment
are not being complied with, the Company may take such action as
it deems necessary to protect its facilities, equipment and
personnel. The Company will notify the Customer promptly if
there is any need for further corrective action. Within ten days of
receiving this notice, the Customer must take this corrective action
and notify the Company of the action taken. If the Customer fails
to do this, the Company may take whatever additional action is
deemed necessary, including the suspension of service, to protect
its facilities, equipment, and personnel from harm. The Company
will, upon a request from the customer 24 hours in advance,
provide the Customer with a statement of technical parameters that
the Customer's equipment must meet.
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2.5 Payment Arrangements
The following provisions shall apply to all service:

2.5.1 Payment for Service
The Customer is responsible for payment of all charges for services furnished by
the Company to the Customer or its Joint or Authorized Users. All bills are
presumed accurate, and shall be binding on the customer unless objection is
received by the Company in writing or orally within the applicable statute of
limitation. No credits, refunds or adjustments shall be granted if demand
therefore is not received within such limitation period.

2.5.1.1 Taxes
All state and local taxes authorized by regulatory bodies
recognized as allowable billing pass throughs to the customer (i.e.,
sales tax, municipal utilities tax) will be listed as separate line
items and not included in the quoted rates.

ISSUE DATE: EFFECTIVE DATE:
Alex Gertsburg, Corporate Secretary of The Broadvox Holding Company, LLC, Member
Broadvox-CLEC, LLC
1228 Euclid Avenue, Suite 390
Cleveland, Ohio 44115
Phone Number: (216) 373-4623, E-Mail Address: agertsburg@broadvox.com



Broadvox-CLEC, LLC ORIGINAL SHEET - 34
SOUTH CAROLINA PSC TARIFF NO. 2

LOCAL EXCHANGE SERVICE

SECTION 2 - REGULATIONS (continued)
2.5 Payment Arrangements (continued)

2.5.1.1.1 Other Charges
Reserved for Future Use

2.5.2 Billing and Collection of Charges
Bills will be rendered monthly to Customer.

2.5.2.1 All service, installation, monthly Recurring, and Non-Recurring
Charges are due and payable upon receipt.

2522 The Company shall present invoices for Recurring Charges
monthly to the Customer, in advance of the month in such service
is provided.

2.52.3 For new customers or existing customers whose service is
disconnected, the charge for the fraction of the month in which
service was furnished will be calculated on a pro rated basis. For
this purpose every month is considered to have 30 days.

2.52.4 The Company may assess a return check charge for each check
returned for insufficient funds not to exceed that allowed by
applicable state law as contained in S.C. Code Ann. 34-11-70.
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SECTION 2 - REGULATIONS (continued)
2.5 Payment Arrangements (continued)
2.5.3 Disputed Bills

All bills are presumed accurate, and shall be binding on the customer unless
objection is received by the Company in writing or orally within the applicable
statute of limitations. No credits, refunds or adjustments shall be granted if
demand therefore is not received within such limitation period.

2.5.3.1 The date of the dispute shall be the date the Company receives
communication from either, the Customer, ORS or both.

The date of the resolution is the date the Company completes its
investigation and notifies the Customer of the disposition of the
dispute. In the event that the Customer, upon notification from the
Company, is not satisfied with findings of such dispute, the
Company has an obligation to inform the Customer of recourse
through the ORS and the date of resolution will remain undefined.

2532 Customer inquiries or complaints regarding service or accounting
may be made in writing or by telephone to the Company at:

Office of Regulatory Staff

State of South Carolina

Consumer Services Division

1441 Main Street, Suite 300
Columbia, SC 29201

Local — (803) 737-5230

Toll Free Number — (800) 922-1531
Fax Number — (803) 737-4750

2.5.4 Advance Payments

Reserved for future use.
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2.5 Payment Arrangements (continued)
2.5.5 Deposits

2.5.5.1 Applicants for service or any existing Customer whose financial
condition warrants a security deposit, using solely the criteria
found in Commission Regulation R103-621 (A) and (C), may be
required at any time.

(@ two month's charges for service or facility which has a minimum
payment period of one month; or

(b) in accordance with 26 S.C. Code Ann. Regs. 103-621.2 (Supp.
1999).
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SECTION 2 - REGULATIONS (continued)

2.5 Payment Arrangements (continued)

2.55.2

2.55.3

2.554

When a service or facility is discontinued, the amount of a deposit,
if any, will be applied to the Customer's account and any credit
balance remaining will be refunded. Before the service or facility
is discontinued, the Company may, at its option, return the deposit
or credit to the Customer's account.

Deposits held for residential and business customers will accrue
interest in accordance with 26 S.C. Code Ann. Regs. 103-621.3

(Supp. 1999).

Deposits from New or Existing Residential Customers Receiving
Public Assistance.

The Company shall not require any person it knows to be a
recipient of public assistance, supplementary security income, or
additional state public assistance payments to post a deposit.
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SECTION 2 - REGULATIONS (continued)

2.5  Payment Arrangements (continued)

2.5.6 Discontinuance of Service

2.5.6.1

2.5.6.2

2.5.6.3

2.5.64

2.5.6.5

Upon non payment of any amounts owing to the Company, the
Company may, by giving five days' prior written notice served
personally upon the Customer; eight days written notice in postpaid
wrapper; or five days after the Customer signs or refuses a
registered letter containing written notice, suspend service without
incurring any liability.

Upon violation of any of the other material terms or conditions for
furnishing service, the Company may, by giving 30 days prior
notice in writing to the Customer, discontinue or suspend service
without incurring any liability, if such violation continues during
the 30 day period.

Upon condemnation of any material portion of the facilities used
by the Company to provide service to a Customer or if a casualty
renders all or any material portion of such facilities inoperable
beyond feasible repair, the Company, by notice to the Customer,
may discontinue or suspend service without incurring any liability.

Reserved for future use.

Upon any governmental prohibition or required alteration of the
services to be provided or any violation of any applicable law or
regulation, the Company may immediately discontinue service
without incurring any liability.
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2.5 Payment Arrangements (continued)
2.5.6 Discontinuance of Service (continued)

2.5.6.6 The Company may discontinue the furnishing of any and/or all
service(s) to a Customer, without incurring any liability.

2.5.6.6.1 Immediately and without notice if the Company deems that
such action is necessary to prevent or to protect against
fraud or to otherwise protect its personnel, agents, facilities
or services. The Company may discontinue service
pursuant to this sub-section 2.5.6.6.1 (a-f) if;

(a) The Customer refuses to furnish information to the
Company regarding the Customer's credit-
worthiness, its past or current use of common
carrier communications services or its planned use
of service(s); or

(b) The Customer provides false information to the
Company regarding the Customer's identity,
address, credit-worthiness, past or current use of
common carrier communications services, or its
planned use of the Company's service(s); or

©) The Customer has been given written notices as
described in Section 2.5.6.1 by the Company of any
past due amount (which remains unpaid in whole or
part) for any of the Company's other common
carrier communications services to which the
Customer either subscribes or has subscribed to use;
or
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SECTION 2 - REGULATIONS (continued)

2.5 Payment Arrangements (continued)

2.5.6 Discontinuance of Service (continued)
2.5.6.6 (continued)

2.5.6.6.1 (continued)
(d) The Customer uses or attempts to use service with
the intent to avoid the payment, either in whole or in
part, of the tariffed charges for the service by:

(d.1) Using or attempting to use service by
rearranging, tampering with, or making
connection to the Company's service not
authorized by this tariff; or

(d.2) Using tricks, schemes, false or invalid
numbers, false credit devices, electronic
devices; or

(d.3) Any other fraudulent means or devices; or

(e) Use of Service in such a manner as to interfere with the
services of other users; or

63) Use of service for unlawful purposes.

2.5.6.6.2 Immediately upon written notice to the Customer of any
sum thirty (30) days past due;

2.5.6.6.3 Upon ten (10) days written notice to the Customer, after
failure of the Customer to comply with a request made by
the Company for security for the payment of service in
accordance with Section 2.5.5; or
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2.5 Payment Arrangements (continued)
2.5.6 Discontinuance of Service (continued)

2.5.6.6.4 Ten (10) days after sending the Customer written notice of
noncompliance with any provision of this tariff if the
noncompliance is not corrected within the ten (10) day
period; or

2.5.6.6.5 Upon five (5) days written notice, excluding Sundays and
holidays, for non-payment of a bill for service.

2.5.6.7 The suspension of discontinuance of service(s) by the Company
pursuant to this Section does not relieve the Customer of any
obligation to pay the Company for charges due and owing for
service(s) furnished during the time of or up to suspension or
discontinuance.

2.5.6.8 Upon the Company's discontinuance of service to the Customer
under section 2.5.6.1 or 2.5.6.2, all applicable charges, including
termination charges, shall become due. This is in addition to all
other remedies that may be available to the Company at law or in
equity or under any other provision of this tariff.
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SECTION 2 - REGULATIONS (continued)

2.5 Payment Arrangements (continued)

2.5.6 Discontinuance of Service (continued)

2.5.6.9 Termination of Residential Service shall not be made until:

(a)
(b)
©

(d)
(e)

®
(2

At least 10 days after written notification has been served
personally on the Customer, or

At least 13 days after written notification in a postpaid wrapper has
been mailed to the billing address of the Customer, or

At least 10 days after the Customer has either signed for or refused
a registered letter containing written notification mailed to the
billing address of the customer, or

A Deferred Payment Agreement has been offered to a Customer
Termination notices may not be issued until at least 25 days after
the date of the bill unless exceptional circumstances exist and then
only in accordance with Commission approved procedures. Bills
must be mailed to Customers no later than six business days after
the date of the bill. The 25-day period shall be extended on day for
each day beyond the sixth business day when bills are mailed late.
Termination shall not be made until at least 20 days after written
notification has been issued.

Termination may occur only between the hours of 8AM and 4PM
Monday through Thursday, provided that such day or the following
day is not a public holiday or a day on which the Company's offices
are closed. In addition, service may not be disconnected on
December 23 through 26 and December 30 through January 2. At
least one attempt shall be made during non-working hours to
contact the Customer by telephone before the date of termination.
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SECTION 2 - REGULATIONS (continued)

2.5 Payment Arrangements (continued)

2.5.6 Discontinuance of Service (continued)

2.5.6.10

(2)

(b)

The following will apply for the termination of residential service:

For medical emergencies, an additional 30 days will be allowed for
Customers before termination, provided a medical certificate is
supplied. The medical emergency status may be extended beyond
30 days, upon submission of required documentation. During the
pendency of the emergency, Customers will be able to defer
payment of monthly charges in an amount set by the Commission
until the emergency ceases or it is determined that Customers have
the ability to pay the charges.

Where a Customer is identified to the Company as being blind,
disabled or 62 years or age or older and all other occupants of the
household are under 18 years of age, or 62 years of age or older,
blind or disabled, an additional 30 days will be allowed before
termination may occur. The Company shall make a diligent effort
to contact by phone or in person an adult resident at the location
for purposes of devising a payment plan eight days before the date
of termination.

2.5.7 Interest on Customer Overpayments

A Customer who makes a payment to the Company in excess of the Correct
charge for telephone service, which overpayment was caused by erroneous billing
by the Company, shall be paid interest on the amount of the overpayment. The
rate of interest on such amount shall be prescribed by the Commission in
accordance with 26 S.C. Code Ann. Regs. 103-623.1 (Supp. 1999).
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2.6  Allowances for Interruptions in Service

2.6.1

2.6.2

Credit for Interruptions: When the use of service or facilities furnished by the
Company is interrupted due to any cause other than the negligence or willful act
of the Customer, or the operation or failure of the facilities or equipment provided
by the Customer, a pro rata adjustment of the monthly Recurring Charges subject
to interruption will be allowed for the service and facilities rendered useless and
inoperative by reason of the interruption, whenever said interruption continues for
a period of 24 hours or more from the time the interruption is reported to or
known to exist by the Company, except as otherwise specified in the Company's
tariffs. If the Customer reports a service, facility or circuit to be inoperative but
declines to release it for testing and repair, it is considered to be impaired, but not
interrupted.

For calculating credit allowances, every month is considered to have 30 days. A
credit allowance is applied on pro-rata basis against the rates specified hereunder
for Local Line or Local Trunk Service and is dependent upon the length of the
interruption. Only those facilities on the interrupted portion of the circuit will
receive a credit. Credit allowances for service outages that exceed 24 hours in
duration will be rounded up at the next whole 24 hours.

Limitations on Allowances
No credit allowance will be made for:

(a) interruptions due to the negligence of, or noncompliance with the
provisions of this tariff by, the Customer, Authorized User, Joint-User, or
other common carrier providing service connected to the service of
Company;

(b) interruptions due to the negligence of any person other than the Company
including, but not limited to, the Customer or other common carriers
connected to the Company's facilities;
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2.6 Allowances for Interruptions in Service (continued)
2.6.2 Limitations on Allowances (continued)

(© interruptions due to the failure or malfunction of non-Company
equipment;

() interruptions of service during any period in which the Company is not
given full and free access to its facilities and equipment for the purpose of
investigating and correcting interruptions;

(e) interruptions of service during a period in which the Customer continues
to use the service on an impaired basis;

® interruptions of service during any period when the Customer has released
service to the Company for maintenance purposes or for implementation
of a Customer order for a change in service arrangements;

(g) interruption of service due to circumstances or causes beyond the control
of the Company.

2.6.3 User of Alternative Service Provided by the Company: Should the Customer elect
to use an alternative service provided by the Company during the period that a
service is interrupted, the Customer must pay the tariffed rates and charges for the
alternative services used.
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2.7 Cancellation of Service

271

272

Cancellation of Applications for Service

The following provisions shall apply to all service offerings:

2.7.1.1

2.7.1.2

2.7.1.3

Unless the Company breeches its obligations, applications for
service are non-cancelable after 48 hours, unless the Company
otherwise agrees. Where the Company permits Customer to cancel
an application for service prior to the start of service or prior to any
special construction, no charges will be imposed except for those
specified below.

Where prior to cancellation by the Customer, the Company incurs
any expenses in installing the service or in preparing to install the
service that it otherwise would not have incurred, a charge equal to
the costs the company incurred, less net salvage, shall apply, but in
no case shall this charge exceed the sum of the charge for the
minimum period of service ordered, including installation charges,
and all charges others levy against the Company that would have
been chargeable to the Customer had service begun.

The special charges described in 2.7.1.1 and 2.7.1.2 will be
calculated and applied on a case-by-case basis.

Cancellation of Service by the Customer

If a Customer cancels a Service Order or terminates services before the
completion of the term for any reason whatsoever other than a service interruption
(as defined in 2.6.1 above), Customer agrees to pay to Company the following
sums which shall become due and owing as of the effective date of the
cancellation or termination and payable within the period set forth in 2.5.5, all
costs, fees and expenses incurred in connection with:
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2.7.2 Cancellation of Service by the Customer (cont.)

D) all Non-Recurring Charges reasonably expended by the Company to
establish service to Customer, plus

2) any disconnection, early cancellation or termination charges reasonably
incurred and paid to third parties by Company on behalf of Customer, plus

3) all Recurring Charges specified in the applicable Service Order tariff for
the balance of the then current term.

2.8 Transfers and Assignments

Neither the Company nor the Customer may assign or transfer its rights or duties in
connection with the services and facilities provided by the Company without the written
consent of the other party, except that the Company may assign its rights and duties (a) to
any subsidiary, parent company or affiliate of the Company (b) pursuant to any sale or
transfer of substantially all assets of the Company; (c) pursuant to any financing, merger
or reorganization of the Company.

2.9 Notices and Communications

2.9.1 The Customer shall designate on the Service Order an address to which the
Company shall mail or deliver all notices and other communications, except that
Customer may also designate a separate address to which the Company's bills for
service shall be mailed.

2.9.2 The Company shall designate on the Service Order an address to which the
Customer shall mail or deliver all notices and other communications, except that
Company may designate a separate address on each bill for service to which the
Customer shall mail payment on that bill.
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2.9.3 All notices or other communications required to be given pursuant to this tariff
will be in writing. Notices and other communications of either party, and all bills
mailed by the Company, shall be presumed to have been delivered to the other
party on the third business day following placement of the notice,
communications, or bill with the U.S. Mail or a private delivery service prepaid
and properly addressed, or when actually received or refused by the Addressee,
whichever occurs first.

2.9.4 The Company or the Customer shall advise the other party of any changes to the
addresses designated for notices, other communications or billing, by following
the procedures for giving notice set forth herein.
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3.1 Local Exchange Service

The Company's Local Telephone Service provides a Customer with the ability to connect
to the Company's switching network which enables the Customer to:

- place or receive calls to any calling Station in the Local calling area, as defined
herein;

- access 911 Emergency Service;

.- access the interexchange carrier selected by the Customer for interLATA,

intraLATA, interstate or international calling;

- access Operator Services

- access Directory Assistance for the local calling area;

- place or receive calls to 800 telephone numbers;

- access Telecommunication Relay Service

- all N11 services in effect for each territory” and “-900 or 976 Service
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3.1 Local Exchange Service (continued)
3.1.1 Exchange Service Areas

Local exchange services are provided, subject to availability of facilities and
equipment, in areas currently served by the following Incumbent LECs:

1) BellSouth Telecommunications
2) Verizon Communications

3.1.1.1 Rate Groups

Charges for local services provided by the Company may be based, in part,
on the Rate Group associated with the Customers End Office. The Rate
Group is determined by the total access lines and PBX trunks in the local
calling area which can be reached from each End Office.

Rate Exchange Access Lines and PBX Trunks In Local Calling

Group Area - Upper Limit
1 up to 7,000
2 7,001 up to 15,000
3 15,001 up to 28,500
4 28,501 up to 50,000
5 50,001 up to 78,000
6 78,001 up to 125,000
7 125,001 +
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3.1 Local Exchange Service (continued)

3.1.2 Local Line: Local Line provides the Customer with a single, voice-grade
communications channel. Each Local Line will include a telephone number.

3.1.2.1 Standard Features: Each Local Line Customer is provided with the
following standard features:

Touch Tone

Direct Inward Dialing
Direct Outward Dialing
Hunt Groups

3.1.2.2 Optional Features: A local Business Customer may order the following
optional features. At the rates specified in Section 7. Residential rates are

set forth in Section 6 following.

Call Forwarding Six-Way calling (conference calling)
Call Pick-up Caller ID

Call Transfer Project Account Codes, non-verified
Call Waiting Project Account Codes, verified
Code Restrictions Voicemail

Three-Way calling
(conference calling)

3.1.2.3 Local Line Rates and Charges: A Local Line Customer will be charged
applicable Non-Recurring Charges, monthly Recurring Charges and usage
charges as specified in Section 7. Customers will be notified of all
applicable rates, terms and conditions for local exchange services.
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3.1 Local Exchange Service (continued)

3.1.2 Local Line (continued)

3.1.2.3 Local Line Rates and Charges (continued)

A. Non-Recurring Charges
Bellsouth Areas Verizon Areas
Residential | Business | Residential | Business
Line Connection Charge
First line 40.00 64.00 44.00 54.00
Each add’l line 18.00 26.00 44.00 54.00
Service Order 18.00 26.00 24.00 28.00
Charge
Line/Trunk Change Charge
First Line 22.50 25.00 24.00 28.00
Each add’l line 12.00 9.00 24.00 28.00
Record Order 5.25 10.00 525 10.00
Charge
PIC-2 Change (per 5.00 5.00 5.00 5.00
line)
Line Restoral Charge
First Line 40.00 64.00 44.00 54.00
Each add’l line 18.00 26.00 44.00 54.00
Restoration 85.00 85.00 25.00 25.00
Charge'
Premises Work Charge
First 15 minutes 22.00 23.00 15.0 15.00
Each add’l 15 mins 11.00 11.00 10.00 10.00
! Applies for line restoral after Customer-initiated suspension
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3.1 Local Exchange Service (continued)

3.1.3 Usage Rates: All Local Exchange Service Customers must order service on a per
minute usage basis. Following are three (3) calling options. These rates will
apply to all outgoing direct-dialed calls placed to Stations within the caller's local
exchange area, as defined herein.

Option 1
Option 1 rates are postalized rates (single rate) regardless of the mileage

associated with an intraLATA call. There is a peak and off-peak rate (see
following for definition of peak & off-peak). Option 1 Toll Rates mirror the
Customer's Local Service usage rates. Therefore, the customer is billed one rate
for both local and interLATA calls.

Option 2
Option 2 establishes postalized peak and non-peak rate for all non-local calls.

Option 3
Option 3 establishes a peak/non-peak rate based upon the Customer's dialing

pattern. For example, all calls made within a LATA dialing seven (7) digits will
have a distinct rate from those calls made within a LATA dialing eleven (11)
digits.

3.1.4.1 Per Minute Usage Rate: Rates are set forth in Section 7.
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3.1 Local Exchange Service (continued)
3.1.4.2 Timing of Local Exchange Calls

Unless otherwise indicated, all calls are timed in six-second increments and all
calls that are fractions of a minute are rounded up to the next six-second
increment.

For station-to-station calls, call timing begins when a connection is established
between the calling telephone and the called telephone station.

For person-to-person calls, call timing begins when connection is established
between the calling person and the particular person, station or mobile unit
specified or an agreed alternate.

Call timing ends when the calling station "hangs up", thereby releasing the
network connection. If the called station "hangs up" but the calling station does
not, chargeable time ends when the network connection is released either by

automatic timing equipment in the telephone network or by the Company
operator.

3.14.2.1 Time Periods Defined
Peak: 8:00 a.m. to, but not including 5:00 p.m. - Monday through Friday

Off-Peak: 5:00 p.m. to, but not including 8:00 a.m. - Monday through Friday, all
day Saturday and Sunday, and all Holidays.

Holidays include Christmas, New Year's Day, Thanksgiving, Independence Day,
and Labor Day.

All times refer to local time.
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3.2 Directory Assistance

A Customer may obtain Directory Assistance in determining telephone numbers within
its local calling area by calling the Directory Assistance operator.

3.2.1 Each call to Directory Assistance will be charged as follows:

Per Call
Bellsouth Service Areas $1.25
Verizon Service Areas $0.40 (local)

$0.95 (national)

The Customer may request a maximum of two telephone numbers per call to Directory
Assistance service.

3.2.2 A credit will be given for calls to Directory Assistance as follows:
- The Customer experiences poor transmission or is cut-off curing the call;
or
- The Customer is given an incorrect telephone number.

To obtain such a credit, the Customer must notify its Customer Service
representative within 24 hours of occurrence.
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33 Operator Assistance

A Customer may obtain the assistance of a local operator to complete local
exchange telephone calls in the following manner. Rates applicable to the
following services are:

Third Number Billing: Provides the Cystomer with the capability to charge a local
call to a third number which is different from the called or calling party. The
party answering at the third number has the option to refuse acceptance of the
charges in advance or when queried by the operator.

Collect Calls: Provides the Customer with the capability to charge a call to the
called party. On the operator announcement of a collect call, the called party has
the option to refuse acceptance of charges in advance or when queried by the
operator.

Calling Cards: Provides the Customer with the capability to place a call using a
calling card of an Interexchange Carrier with or without the assistance of an

operator.

Person to Person: Calls completed with the assistance of any operator to a
particular Station and person specified by the Caller. The call may be billed to the

called party.

Station to Station: Calls completed with assistance of an operator to a particular
Station. The call may be billed to the called party.

General Assistance: The Customer has the option to request general information
from the operator, such as dialing instructions, country or city codes, area code
information and Customer Service 800 Telephone numbers, but does not request
the operator to complete a call.
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3.3 Operator Assistance (continued)

3.3.1 Busy Line Verification and Interrupt Service: Service is currently not available.
Busy Line Verification and Interrupt Service, which is furnished where and to the
extent that facilities permit, provides the customer with the following options:

33.1.1 Busy Line Verification: Upon request of the calling party, the
Company will determine if the line is clear or in use and report to
the calling party.

33.1.2 Busy Line Verification with Interrupt: The operator will interrupt
the call on the called line only if the calling party indicates an
emergency and requests interruption.

3.3.13 Rates: Rates for Busy Line Verification and Interrupt Service will
apply under the following circumstances:

3.3.1.3.1 The operator verifies that the line is busy with a call in
progress.

3.3.1.3.2 The operator verifies that the line is available for incoming
calls.

33.1.33 The operator verifies that the called number is busy with a

call in progress and the Customer requests interruption.
The operator will then interrupt the call, advising the called
party the name of the calling party. One charge will apply
for both verification and interruption, charges are set forth
in Section 7.
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3.4  Directory Listings

The Company shall provide for a single directory listing, termed the primary
listing, in the telephone directory published by the dominant local exchange
service provided in the Customer's exchange area of the Station number which is
designated as the Customer's main billing number. Directory listings of additional
Company Station numbers, other than the Customer's main billing number,
associated with a Customer's service will be provided for a monthly recurring
charge per listing.

3.4.1

3.42

343

The Company reserves the right to limit the length of any listing in the
directory by the use of abbreviations when, in its judgment, the clearness
of the listing or the identification of the Customer is not impaired thereby.
Where more than one line is required to properly list the Customer, no
additional charge is made.

The Company may refuse a listing which is known to constitute a legally
authorized or adopted name, obscenities in the name, or any listing which,
in the opinion of the Company, is likely to mislead or deceive calling
persons as to the identity of the listed party, or is a contrived name used
for advertising purposes or to secure a preferential position in the directory
or is more elaborate than is reasonably necessary to identify the listed
party. The Company, upon notification to the Customer, will withdraw
any listing which is found to be in violation of its rules with respect
thereto.

Each listing must be designated Government or Business to be placed in
the appropriate section of the directory. In order to aid the user of the
directory, and to avoid misleading or deceiving the calling party as to the
identity of the listed party, only business listings may be placed in the
Business Section and only residential listings in the Residential Section.
The Company, upon notification to the Customer, will withdraw any
listing which is found to be in violation of its rules and respect thereto.
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3.4  Directory Listings (continued)

3.4.4 In order for listings to appear in an upcoming directory, the Customer must
furnish the listing to the Company in time to meet the directory publishing
schedule.

3.4.5 Directory listings are provided in connection with each Customer service as
specified herein.

345.1 Primary Listing: A primary listing contains the name of the
Customer, or the name under which a business is regularly
conducted, as well as the address and telephone number of the
Customer. This listing is provided at no additional charge.

3452 Additional Listings: In connection with business service, additional
listings are available only in the names of the Authorized Users of
the Customer's service, as defined herein. Rates for additional
listings are specified in Section 3.4.5.8.

3.4.5.3 Non-published Listings: Listings that are not printed in directories or
available from Directory Assistance.

A Non-published Telephone Service will be furnished, at the Customer's
request, providing for the omission or deletion of the Customer's telephone
listing from the telephone directory and, in addition, the Customer's
telephone listing will be omitted or deleted from the directory assistance
records, subject to the provisions set forth in Section 2.1.4. Rates for Non-
published listings are specified in Section 7.
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3.4  Directory Listings (continued)

3454

3455

3.4.5.6

3.4.5.7

3458

Non-listed Numbers: A Non-listed number will be furnished at the
Customer's request, providing for the omission or deletion of the
Customer's listing from the telephone directory. Such listings will
be carried in the Company's directory assistance and other records
and will be given to any calling party. Charges for Non-listed
numbers are specified in Section 7.

Foreign Listings: Where available, a listing in a telephone directory
which is not in the Customer's immediate calling area. The
Customer will be charged the rates specified in the tariff published
by the specific local exchange carrier providing the Foreign
Listing.

Alternate Call Listings: Where available, a listing which references
a telephone number which is not the primary listing for the
Customer. The Customer must provide written verification that the
alternate telephone number is authorized to accept calls.

Reference Listings: A listing including additional telephone
numbers of the same or another customer to be called in the event
there is no answer from the Customer's telephone. Charges for
reference listings are specified in Section 7.

Recurring Charges: Monthly Recurring Charges associated with
Directory Listings are set forth in rate schedule attachments.
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3.5

3.6

3.7

3.8

Emergency Services: Both Basic and Enhanced 911 (E911) allow Customers to reach
appropriate emergency services including police, fire and medical services. Subject to
availability, Enhanced 911 has the ability to selectively route an emergency call to the
primary E911 provider so that it reaches the correct emergency service located closest to
the caller. In addition, the Customer's address and telephone information will be
provided to the primary E911 provider for display at the Public Service Answering Point
(PSAP). '

Presubscriptions-2 (PIC-2): PIC-2 allows Customers to presubscribe to their carrier of
choice for intralL ATA calls, without dialing the Access Code. The rates specified in
Section 7 will apply each time the Customer requests a change to their intraLATA PIC,
subsequent to the initial designation.

Vanity Telephone Numbers: Service currently not available. At the request of the
Customer, the Company may be assigned a telephone number with the last four digits
selected by the Customer. The assignment is subject to availability of a particular number
and subject to the terms and conditions set forth in Section 2.1.3. Rates are set forth in
Section 7.

Relay South Carolina — 711: This free service connects people using a TTY (text
telephone) who are deaf, hard-of-hearing or speech disabled with a standard telephone.
The relay operator (OPR) "relays" the conversation between the two. A Customer will be
able to access the state provider(s) to complete such calls. Local relay calls placed from
any telephone or a payphone are free. The user will be responsible for the long distance
charges. A Customer will be able to access the state provider(s) to complete such calls.
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4.1 Promotional Offerings: The Company may make promotional offerings to its service
which may include waiving or reducing the applicable charges for the promoted service.
The promotional offerings may be limited as to the duration, the date and times of the
offering and the locations where the offerings are made. These promotional offerings will
be filed with the Commission at a minimum of 14 days prior to their effective date.
Promotional offerings will be filed with the ORS and the Commission via transmittal
letter as such offerings are temporary in nature.
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5.1 Individual Case Base (ICB) Arrangements: Competitive pricing arrangements 